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Lottomatica S.p.A. (File No. 82-34963)

Office of International Corporate Finance
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Mail Stop 3628

Washlngton D. C 20549
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Ladies and Gentlemen: JUN 05 e

o TAn 1o
By letter dated March 31, 2006, a submission to}iéﬂ uré,gLes and Exchange
Commission (the “SEC”) was made on behalf of Lottomatica S the “Company”) in order
to establish the Company’s exemption from the registration requirements of Section 12(g) of
the Securities Exchange Act of 1934, as amended (the “Exchange Act®), pursuant to Rule
12g3-2(b) promulgated under the Exchange Act. We are furnishing this letter and the
enclosed documents in order to maintain the Company’'s exemption and to comply with the
requirements of Rule 12g3-2(b)(1)(iii) of the Exchange Act.

Re: Lottomatica S.p.A. (File No. 82-34963)
Submission Pursuant to Rule 1 2q3-2(b)(1)(iii)

Pursuant to Rule 12g3-2(b)(4), the information contained in, and the

-documents enclosed with, this letter are not deemed “filed” with the SEC or otherwise subject

to the Ilébllmes of Section 18 of the Exchange Act. Furthermore, pursuant to Rule 12g3-
2(b)(5), neither this letter nor the furnishing of such information and documents will constitute
an admission for any purpose that the Company is subject to the Exchange Act.

. The information set forth below is a summary of documentation which the
Company has made public pursuant to ltalian and/or Luxembourg law or stock exchange
rules, filed with a stock exchange (and which was made public by that exchange) and/or
distributed (or made available for distribution) to its securities holders starting from March,11,
2006:

- From March 11, 2006 through the date hereof, the following information has been made

public pursuant to Italian law, filed with (and made public by) the CONSOB or the Borsa
ftaliana:
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Number of
Name of Document Document  Schedulell English Summary

(i)  Balance Sheet Income December 2 English version available
Statement and Explanatory 31, 2005
Notes as of December 31, 2005.

(i) Consolidated Annual December 2 English version available
Report 2005. 31, 2005

(i) Annual Report 2005 December 2 English version available
(including summary of 31, 2005
subsidiaries’ financial
statements)

LRS-30-00119/06
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Date of
Name of Document Document

(iv) Reports of the Board of March 9,
Directors regarding the items of 2006
the Agenda of the shareholders
meeting of April 12, 2006

(v) Notice of Call of March 10,
Shareholders’Meeting 2006

LRS-30-00119/06

Number of
Schedule Il

14(a) 14(b)

17(a), 17(c)

English Summary

English version
available.

The Board of Directors
addresses the following
proposals to be
submitted to the
shareholders’ meeting:
(i) the approval of the
Company's financial
statements as of
December 31, 2005; (ii)
the distribution of
reserves, (i) share
scheme for key
executives and
managers of
Lottomatica; (iv) certain
amendments to the by-
laws (relating to the
corporate purpose, the
extension of the term of
duration of the
Company, the
appointment of more
than one Chief Executive
officer and more than
one Vice Chairman); (V)
the granting upon the
Board of Directors of the
power to increase the
share capital.

English version
available.

Notice convening
shareholders’ meeting to
be held on April 12, 2006
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(vi) Reports of the Board of March 16, 2

Statutory Auditors relating to 20086
financial year 2005.

LRS-30-00119/06

English Summary

The Board of Statutory
Auditors summarizes the
activities carried out in
2005. And in particular:
a) the number of the
board of directors’ and
executive committee’s
meetings attended; b)
the number of meetings
of the statutory auditors
during which they have
been informed by the
directors and the
External Auditors about
the activities carried out;
¢) the information
collected with reference
to the organizational
chart and the internal
audit, d) the number of
the meetings of the
Compensation and
internal Control
Committees attended; e)
the verification of the
compliance to the
Corporate Governance
Code and to the law
231/01 and in general to
the taws and to the
bylaws; fithe verification
of the adequacy of the
organizational chart of
the company.
Considering the above
the Statutory Auditors
have given their approval
to the Financial
Statement of the
Company.
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Name of Document

(vii)List of the Company’s
relevant participations and list of
external auditors’angagments

(viii) Press Release: Lotto
Wagers March 20086.

(ix) Press Release: Internal
Dealing

(x) Press Release:
Lottomatica shareholders
meeting.

(xi) Press Release:
Lorenzo Pellicioli appointed as
Chairman of Lottomatica

(xii) Notice of changes
in directors: appointment of Mr
Lorenzo Pellicioli as new
Chairman of Lottomatica

LRS-30-00119/06

Date of Number of
Document Schedule |
April 6, 2006 N/A
April 6, 2006 9
April 7, 2006 9
April 12, 9
2006

April 12, 16
2006

April 12, 16
2006

English Summary

List of companies in wich
Lottomatica owns
shares, pursuant to Art.
120 of Legistative
Decree No. 58/1998

English version available

English version available

English version available

English version available

English version not
available.
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Name of Document Document Schedule |l
(xiii) Minutes of the April 12, 14(b)
shareholders’ meeting of April 12, 2006
2006 (including the Company’s
new by-laws).
(xiv) Press Release: April 14, 9
Internal Dealing 2006
(xv) Press Release: April 27, 9
1Q 2006 Financial results 2006
(xvi) Resolution of the April 27, 15 (b)
Board of Directors approving the 2006

issue of debt securities

LRS-30-00119/06

English Summary

The Board of Directors
addresses the following
proposals to be
submitted to the
shareholders’ meeting:
(i) the approval of the
Company’s financial
statements as of
December 31, 2005; (ii)
the distribution of
reserves; (iii) share
scheme for key
executives and
managers of
Lottoamtica; (iv) certain
amendments to the by-
laws (relating to the
corporate purpose, the
extension of the term of
duration of the
Company, the
appointment of more
than one Chief Executive
officer and more than
one Vice Chairman); (v)
the granting upon the
Board of Directors of the
power to increase the
share capital.

English version available

English version available

English version available
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Date of Number of
Name of Document Document  Schedule li English Summary

(xvii) Consolidated April 27, 4 English version not yet
Report as of March 31, 2006 2006 available

(xviii) Press Release: April 28, 9 English version available
Capital securities offering lanch 2006

If the SEC has any questions or requires any further information, please contact the
undersigned at 06/51899977. Finally, | would greatly appreciate your acknowledging receipt
of this letter and the enclosure by stamping the enclosed copy of this letter and returning it to

me in the enclosed self-addressed, stamped envelope.

Very truly yours,

LOTTOMATICA S.P.A.

By: CQJMQ @@‘«\qud

Claudia Ricchetti
Direttore Affari Legali, Regolamentari e Societari

LRS-30-00119/06









Paid-up share capital: Euro [89,231,456.00]
Rome Register of Companies, VAT and Fiscal Code no. 08028081001

Subject to the direction and coordination activity of De Agostini S.p.A.

EXPLANATORY REPORT OF THE BOARD OF DIRECTORS ON THE
PROPOSED APPROVAL OF THE STOCK OPTION PLAN RESERVED
FOR EMPLOYEES OF LOTTOMATICA S.P.A. AND/OR ITS
SUBSIDIARIES, AND TO GRANT THE BOARD OF DIRECTORS THE
POWERS TO EXECUTE IT, UNDER ITEM 3 ON THE AGENDA OF THE
SHAREHOLDERS’ MEETING TO BE HELD ON APRIL 12 AND 13, 2006,
ON FIRST CALL AND SECOND CALL, RESPECTIVELY




Item 3 on the agenda - “Approval of the plan to allot shares reserved for
employees of Lottomatica S.p.A. and/or its subsidiaries and granting the Board

of Directors the powers to execute it; inherent and consequent resolutions”.

Dear Shareholders,

in the framework of the project to acquire the entire share capital of GTECH
Holdings Inc. (hereinafter referred to as “GTECH”), fully described in the
explanatory report (to which reference is made) concerning item 5 on the Agenda
for the Shareholders’ Meeting (hereinafter referred to as the “Acquisition”), some
of the present GTECH managers are expected to invest some of the monetary
consideration they receive as a result of the Merger (as defined in the explanatory
report concerning item 5 on the Agenda for the Shareholders’ Meeting) in
Lottomatica S.p.A. shares, against annulment of their GTECH shares. In this
context, and view of the reorganization of the management of Lottomatica and its
group that is planned to take place after the Acquisition, the Board of Directors
has called you to this Ordinary Shareholders’ Meeting to submit for your approval
the Company’s stock option plan reserved for the present GTECH managers that
make the above investment, as well as for other employees of the Company and/or
its subsidiaries, that will take on, or retain, certain positions and responsibilities in
the context of the above management reorganization (hereinafter referred to as the
“Plan™).

In this connection, it should be noted that, as you know, the regulatory framework
concerning the assignment of stock to persons working for companies, employees
or collaborators of listed companies or of other controlling companies or
subsidiaries changed as a result of the entry into force of Law No. 262 of
December 28, 2005, bearing provisions on savings protection and the regulations
on capital markets. Specifically, this law introduced the provision under Article
114-bis into Legislative Decree No. 58/1998 (the so-called “Consolidation Act on
~ Finance” [Testo Unico della Finanza)): the first part of paragraph 1 of this clause
states that pay schemes based on stock or financial instruments for such persons

must be approved by the Shareholders’ Meeting.




The Board of Directors, therefore, intends to submit the Plan for the approval of
the Shareholders’ Meeting, also asking to be granted the appropriate power to
execute it, with the option to sub-delegate. The Board may avail itself of its
delegated power to incréase the Company's share capital to service the Plan,
excluding the right of option pursuant to Article 2441, last paragraph, of the
Italian Civil Code under item 5 of the Agenda for the Shareholders’ Meeting.

Reasons for the Plan

As regards the management team of the new Lottomatica group after the
Acquisition, we would first remind you that the GTECH management, with their
proven ability and skill at international level, will be called upon to integrate the
Company’s management to consolidate the new group's leadership.

As already mentioned, the main reason behind the Plan is to give some of the
present GTECH managers, in accordance with the arrangements that are in the
process of being discussed with them, the opportunity to invest some of the
monetary consideration they receive after the Merger (as defined in the
explanatory report conceming item 5 on the Agenda for the Shareholders’
Meeting) in Lottomatica S.p.A. shares, against annulment of their GTECH shares.
The fact that these managers intend to make this investment shows the confidence
they have in the future of the Company and its group. Furthermore, considering
the roles they will take on in the new group after the Acquisition, the Board of
Directors deems that the approval of a stock option plan in their favor is fully in
the Company's interests. The Plan may also be made available to other employees
of the Company and/or its subsidiaries that will take on or retain roles and
responsibilities of a high level in the context of the management reorganization
after the Acquisition.

To conclude, in the Board of Directors’ opinion, the participation in the share
capital of Lottomatica S.p.A. of persons occupying strategic positions which are
decisive for the success of the Cofnpany and its group will be a continuing

incentive for them to work towards growth in the value of the Company.

Beneficiaries



The Plan is reserved for some of the present GTECH managers that have
undertaken to make the investment referred to (these are expected to include
Bruce W. Turner, Jaymin Patel and Walter De Socio), as well as for other
employees of the Company and/or its subsidiaries that will take on or retain roles
and responsibilities of a high level in the context of the management
reorganization after the Acquisition. When they subscribe the shares assigned to
them, the beneficiaries will in any event be employees of Lottomatica S.p.A.
and/or its subsidiaries. The beneficiaries and the number of shares to be assigned
to each will be selected, in the Company's interests, by the Board of Directors, if
necessary on the proposal of the Remuneration Committee, the decision also
being based on the positions and the responsibilities the individual beneficiaries
will assume within the new corporate group after the Acquisition.

Object

The Plan concerns the Company’s ordinary shares, with a par value of Euro 1.00
each, deriving from the capital increase of a maximum nominal amount of Euro
50,000,000.00.- (hereinafter referred to as the “Capital Increase”) which may be
resolved by the Board of Directors - excluding the option right under Article
2441, last paragraph, of the Italian Civil Code - by making use of the delegation
of powers under item 5 on the Agenda for the Shareholders’ Meeting. In
exercising its delegated powers, the Board of Directors will determine the period
of execution of the Capital Increase. At present it is expected to be carried out

when the Acquisition is completed, and in any event within the end of 2006.

Conditions

Considering that the Plan is inseparably connected with the Acquisition, its
execution is subordinate to the completion of the latter, in accordance with the
Merger Agreement (as defined in the explanatory report concerning item 5 on the
Agenda for the Shareholders’ Meeting).

Subscription price of the shares

The Board of Directors will have to fix the subscription price of the shares offered

under the Plan, which will be the same as the subscription price of the Capital




Increase serving the Acquisition (as defined in the explanatory report concerning
item 5 on the Agenda for the Shareholders’ Meeting) to be offered as an option to
shareholders. The Board of Directors itself will have the power to resolve this
Capital Increase if the proposed delegation under item 5 on the Agenda for the
Shareholders’ Meeting is approved.

Limitations on the availability of the shares

The Board of Directors may put temporary limitations on the availability of the

shares reserved for the beneficiaries.

Granting the Board of Directors the powers to execute the Plan

Finally we propose that the Board of Directors be granted all the necessary and
appropriate powers to execute the Plan. Specifically, purely as examples, the
Board of Directors will have the power, which it may sub-delegate: (i) to select
the beneficiaries from among the employees of the Company and/or its
subsidiaries and determine the number of shares to assign to each, in the interests
of the Company and on the basis of the positions and the responsibilities that the
individual beneficiaries will assume in the context of the new corporate group
after the Acquisition, all this, if appropriate, on the proposal of the Remuneration
Committee; (ii) to put any temporary limitations that may be advisable on the
availability of the shares reserved for the beneficiaries; and (iii) to decide all other
terms and conditions necessary for the execution of the Plan, even if they differ
from one beneficiary to another.
dkck ko

If it is in agreement with these proposals, the Shareholders’ Meeting is asked to
approve the following resolutions:
“The Ordinary Shareholders’ Meeting of Lottomatica S.p.A.

- having examined the explanatory report of the Board of Directors and

the proposals contained therein;
resolves:

L to approve the stock option plan concerning the Company’s ordinary shares
and reserved for employees of Lottomatica S.p.A. and/or its subsidiaries

(hereinafier referred to as the “Plan’), as indicated in the explanatory report of




the Board of Directors,

Il to grant the Board of Directors all the necessary and appropriate powers to
execute the Plan. Specifically, purely as examples, the Board of Directors will
have the power, which it may sub-delegate: (i) to select the beneficiaries from
among the employees of the Company and/or its subsidiaries and determine the
number of shares to assign to each, in the interests of the Company and on the
basis of the positions and the responsibilities that the individual beneficiaries will
assume in the context of the new corporate group after the Acquisition, all this, if
appropriate, on the proposal of the Remuneration Committee; (ii) to put any
temporary limitations that may be advisable on the availability of the shares
reserved for the beneficiaries; and (iii) to decide all other terms and conditions
necessary for the execution of the Plan, even if they differ from one beneficiary to
another. The Board of Directors may use its delegated powers to increase the
share capital serving the Plan - excluding the option right under Article 2441, last
paragraph, of the Italian Civil Code - under item 5 on the Agenda for the
Shareholders’ Meeting;

IIl. to grant the pro tempore Chairman of the Board of Directors and the
Managing Director(s), also separately, all the necessary powers, with the option
of sub-delegating them, for the discharge of the legal and regulatory formalities

consequent on the resolutions that have been adopted”.



Lottomatica S.p.A.

Registered office: Rome, Viale del Campo Boario no. 56/d
Paid-up share capital of Euro [89,231,456.00]
Rome Register of Companies, VAT and Fiscal Code No. 08028081001
Subject to the direction and coordination activity by De Agostini S.p.A.

EXPLANATORY REPORT OF THE BOARD OF DIRECTORS, PURSUANT
TO MINISTERIAL DECREE No. 437 OF NOVEMBER 5, 1998, ON PROPOSAL
ON THE AGENDA FOR THE EXTRAORDINARY SHAREHOLDERS’
MEETING OF APRIL 12 AND 13, 2006, ON FIRST AND SECOND CALL,
RESPECTIVELY, CONCERNING THE DISTRIBUTION OF THE SHARE
PREMIUM RESERVE, REDUCING THIS RESERVE ACCORDINGLY




Dear Shareholders,

this year too, the Board of Directors intends to keep to the same equity valuation policy
as that adopted in prévious financial years, as the market was already told when the
transaction for the acquisition of GTECH Holdings C.orporation was announced, for
which reference is made to the reports prepared in relation to items 4 and S on the
Agenda for the Shareholders’ Meeting to be held on April 12 and 13, 2006.

With this in mind, in order to pay out an extraordinary dividend of Euro 1.30 (one//30)
per share, it is proposed, in addition to distributing the profit for the period totaling Euro
61,006,236.00.-, less the amount to be appropriated to the creation of the entire legal
reserve pursuant to and for the purposes of the combined provisions under Articles 2431
and 2430 of the Italian Civil Code (to the extent of 20% of the share capital), to
distribute a portion of the share premium reserve, reducing this reserve accordingly.

We remind you that the dividends, which will be payable starting from April 27, 2006,
after the relative coupons have been detached on April 24, 2006, are not entitled to any
tax credit. As regards tax treatment, the portion of dividends attributable to the profit for
the period and the portion of dividends attributable to the share premium reserve will be

specified during the Shareholders’ Meeting.

AR kokK

In view of the above, if the Shareholders’ Meeting is in agreement with the proposal, it

is asked to approve the following resolution:

The Extraordinary Shareholders’ Meeting of Lottomatica S.p. A.

- having examined the Board of Directors’ explanatory report and the proposal

contained therein, for the purposes of the distribution of an extraordinary dividend of

Euro 1.30 (one//30) per share, in addition to distributing the profit for the period totaling

Euro 61,006,236.00.-, less the amount to be appropriated to the creation of the entire

legal reserve pursuant to and for the purposes of the combined provisions under Articles

2431 and 2430 of the Italian Civil Code (to the extent of 20% of the share capital)
resolves:

to distribute a portion of the share premium reserve, reducing this reserve accordingly.

The Board of Directors

)
™
1
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Lottomatica S.p.A.
Registered office: Rome, Viale del Campo Boario no. 56/d
Paid-up share capital of Euro [89,231,456.00]
Rome Register of Companies, VAT and Fiscal Code n. 08028081001

Subject to the direction and coordination activity by De Agostini S.p.A.

EXPLANATORY REPORT OF THE BOARD OF DIRECTORS, PURSUANT TO
MINISTERIAL DECREE NO. 437 OF NOVEMBER 5, 1998, ON PROPOSAL
CONCERNING THE “FINANCIAL STATEMENTS AS OF DECEMBER 31, 2005, AND
ALLOCATION OF PROFITS FOR THE PERIOD” ON THE AGENDA OF THE
ORDINARY SHAREHOLDERS’ MEETING OF APRIL 12 AND 13, 2006, ON FIRST AND
SECOND CALL, RESPECTIVELY; DIRECTORS’ REPORT ON OPERATIONS, REPORT
OF THE BOARD OF STATUTORY AUDITORS; INHERENT AND CONSEQUENT
RESOLUTIONS”.




Dear Shareholders,

the 2005 financial year shows a net income of € 61,006,236.00.-, compared to € 47,119,000.00.-
posted in 2004. Revenues from sales and services totaled € 443,269,349.00.-, compared to €

504,042,890.00 posted in 2004.

As regards the Lotto game in particular, wagers were € 7.28 billion, down by 38% compared to
2004, with revenues for the fees due to the Company totaling € 432 million in 2005 compared to €
494 million in 2004. The wagers for late numbers, equal to approximately € 1,574 million, showed

a~sharp—decrease compared t0 € 5,654 million in the same period of the previous year. “Core”
wagers also showed a slight decrease, totaling € 5,740 million compared to € 5,654 million posted
~in 2004, even showing signs of a certain structural stability. - :

As a result of the lower wagers, the total number of bets went down from approximately € 3.0
billion in 2004, to approximately € 2.6 billion in 2005.

The reduction in wagers is mainly attributable to the absence of late numbers capable of attracting
the attention of players, after number 53 being drawn on the Venice wheel. The drop in gambling
on late numbers reduced the typical drive that such numbers usually generate on normal wagers also
causing in this way, a reduction in core wagers.

There was a significant reduction in operating costs, from approximately € 313 million in 2004 to
more than € 243 million in 2005, while EBITDA rose from about € 230 million to about € 245
million; the impact of margins on revenues from sales and services passed from 45.5% in 2004 to
55.3% in 2005, in spite of the fall in revenues that has been mentioned. The increase in this ratio
was due, inter alia, to the fact that the cost saving and operating efficiency process continued, that had
been launched in the past.

EBIT fell from about € 123 million to nearly € 100 million, which was substantially a reflection of
the greater amortization and depreciation - over € 45 million - arising from the deficit from the
merger of Lottomatica S.p.A. and FinEuroGames S.p.A. by incorporation into NewGames S.p.A.,
and allocated under goodwill.

Depreciation of property, plant and equipment fell by nearly € 13 million, despite the fact that the
project to replace 33,000 Lotto terminals was launched during the year 2005.

Financial management shows a net positive balance of more than € 25 million as a result of entering
dividends collected by the merged company FinEuroGames S.p.A. during 2005. These were
recognized in the Company’s accounts as a result of the abovementioned merger, while the interest
due on the debenture loan issued by the Company was about € 17 million.

Extraordinary management showed a negative balance of about € 18 million, attributable to the
recognition of costs attributable to previous years, the costs of corporate reorganization and the
amounts paid to settle court and arbitration disputes.

Investments in intangible assets, net of the merger deficit that was recognized, came to about € 15
million, mainly arising from the improvements made to the Company’s new head office located in
Rome, at Viale del Campo Boario. Investments of more than € 58 million in property, plant and




equipment are mainly attributable to the project to replace the Lotto terminals, which involved the
purchase of 28,200 terminals, more than half of which were installed during the 2005 financial year,
in furtherance of the abovementioned project to replace old terminals.

Finally, net debt totaled nearly € 305 million.
The financial statements have been submitted to the Reconta Ernst & Young independent auditors,

which, pending the expression of its final opinion pursuant to law, has not seen any reason
preventing it from expressing an opinion that does not contain any criticisms.

In view of the above, the Shareholders’ Meeting is asked:

- to approve the annual accounts of Lottomatica S.p.A. for the year ended December 31, 2005,
showing a net income of Euro 61,006,236.00.-, and the releyant accompanying reports; '
- to allocate such a portion of the abovementioned income to the legal reserve as may be needed to
bring it up to 20% of the share capital, also for the purposes of the partial distribution of the share
premium reserve, after this reserve has been reduced accordingly, under item 2 on the Agenda for

the Shareholders’ Meeting to be held on April 12 and 13, 2006, and the relevant explanatory report
of the Board of Directors, to which reference is made;

- to distribute the remainder of the profit for the period among the Shareholders.

We remind Shareholders that the dividends, which will be payable starting from April 27, 2006,
after the relative coupons have been detached on April 24, 2006, are not entitled to any tax credit.
As regards tax treatment, the portion of dividends attributable to the profit for the period and the
portion of dividends attributable to the share premium reserve will be specified during the

Shareholders’ Meeting.

The Board of Directors



A aNELYC

EXPLANATORY REPORT OF THE BOARD OF DIRECTORS OF S 6TAOMATICA S.P.A. ON PROPOSAL
TO AMEND THE FOLLOWING SECTIONS OF BY-LAWS: SECTION 3 (DURATION), PARAGRAPH 3.1;
SECTION 5 (SHARE CAPITAL), PARAGRAPH 5.3 (VII) LETTER A), UPON PRIOR AMENDMENT TO THE
SHAREHOLDERS’ MEETING RESOLUTION OF SEPTEMBER 21, 2005; SECTION 10 (CHAIRMANSHIP
AND PROCEEDINGS), PARAGRAPH 10.1; SECTION 14 (BOARD OF DIRECTORS: OPERATION),
PARAGRAPHS 14.1, 14.2 AND 14.3; SECTION 15 (BOARD OF DIRECTORS’ MEETINGS), PARAGRAPH
15.2; SECTION 16 (VALIDITY AND MINUTES OF THE BOARD OF DIRECTORS’ RESOLUTIONS),
PARAGRAPH 16.2; SECTION 18 (CHAIRMAN), PARAGRAPHS 18.2 AND 18.3; SECTION 19 (MANAGING
DIRECTOR AND GENERAL MANAGER), PARAGRAPHS 19.1, 19.2 AND 19.3; SECTION 21 (REPORT TO
THE BOARD OF STATUTORY AUDITORS), PARAGRAPHS 21.2; SECTION 24 (DISSOLUTION AND
WINDING-UP), PARAGRAPH 24.1; INHERENT AND CONSEQUENT RESOLUTIONS, AS DRAWN UP
PURSUANT TO ARTICLE 72, PARAGRAPH 1, OF THE REGULATIONS ADOPTED BY CONSOB
RESOLUTION NO. 11971 OF MAY 14 1999, AS SUPPLEMENTED AND AMENDED.

Dear Shareholders,

the Board of Directors has called you to an Extraordinary Meeting to submit for your approval the
proposal to amend the following sections of By-Laws: section 3 (Duration), paragraph 3.1; section 5
(Share Capital), paragraph 5.3 (vii) letter a), upon prior amendment to the Shareholders’ Meeting
resolution of September 21, 2005; section 10 (Chairmanship and Proceedings), paragraph 10.1; section 14
(Board of Directors: operation), patagraphs 14.1, 14.2 and 14.3; section 15 (Board of Directors’
Meetings), paragraph 15.2; section 16 (Validity and Minutes of the Board of Directors’ Resolutions)
paragraph 16.2; section 18 (Chairman), paragraphs 18.2 and 18.3; section 19 (Managing Director and
General Manager), paragraphs 19.1, 19.2 and 19.3; section 21 (Report to the Board of Statutory Auditors),
paragraph 21.2; section 24 (Dissolution and winding-up), paragraph 24.1.

This report (hereinafter referred to as the “Report”), as drawn up by the Board of Directors pursuant to
Article 72, paragraph 1, of the “Regulations implementing Legislative Decree no. 58 of February 24, 1998,
on issuers” (“Regolamento di attuazione del D. Lgs. 24 febbraio 1998, n. 58 concernente la disciplina degli emittent?”),
adopted by CONSOB Resolution no. 11971 of May 14, 1999, as supplemented and amended (hereinafter
referred to as the “Regulations™) describes and gives the reasons, in particular, for the proposals
regarding (1) the extension of the duration of the Company and (2) the possibility of also appointing one
or mote managing directors and more vice-chairmen - with a consequent amendment to the clauses in the
Company’s by-laws that refer to the Company's delegated bodies and the cumulativeness of some
corporate positions, excluding the cumulativeness, under the current By-Laws, of the position of
Chairman with that of Managing Director. The Report also gives a synthetic explanation of the proposed
amendments to section 5 (Share capital), paragraph 5.3, (vii), letter a), upon prior amendment to the
Shareholders’ Meeting resolution of September 21, 2005, and section 24 (Dissolution and winding-up),

paragraph 24.1, of company’s by-laws.




Shareholders’ Meeting resolution of September 21, 2005, and section 24 (Dissolution and winding-up),
paragraph 24.1, of company’s by-laws.

The report will also compare the current text of the Company’s by-laws, article by article, with the new
text proposed, explaining the relevant changes.

1. REASONS FOR THE PROPOSED AMENDMENTS TO THE COMPANY’S BY-LAWS

a) The aaquisition of GTE CH

The proposed amendments to the Company’s by-laws regarding the extension of the Company’s duration
and the possibility of appointing one or more managing directors and one or more vice-chairmen, with
the consequent amendment to the clauses in the Company’s by-laws that refer to the Company's
delegated bodies (including those regarding the cumulativeness of some corporate positions and the
exclusion of the cumulativeness of others) are related to the broader project to acquire the entire share
capital of GTECH Holdings Corporation (hereinafter referred to as “GTECH?”), the leading US
company in the games and services technology sector, whose shares are listed on the New York Stock

Exchange (hereinafter referred to as the “Acquisition”), announced to the market on January 10, 2006.

The price Lottomatica offers for the Acquisition is equal to USD 35 (Euro 29.04) per each GTECH share
(hereinafter referred to as the “Consideration”), expressing a 15% premium on the GTECH share price
on September 9, 2005, the day before that on which GTECH's Board of Directors announced that they

were ready to consider offers to buy.

Considering:
® that GTECHs share capital 1s composed of about 132.8 mullion shares (on a fully
diluted basis, namely also calculating the options and the shares resulting from a
full conversion, if any, of the convertible bonds 1ssued by GTECH);
(11) that GTECH's net financial indebtedness (mainly consisting of bonds) was about

112 million Euro on November 26, 2005, the closing date of the third quarter of

the current financial year;
the total value of the Acquisition is about 4 billion Euro.

A fuller description of the transaction, as regards all the aspects involved 1n its structure, the reasons for
it, the sources of finance, the contractual agreements and the effects (including the financial and economic
ones) on Lottomatica's economic performance and financial position, is contained in the separate
explanatory report of the Board of Directors, as drawn up pursuant to Article 72, paragraph 1, of the
Regulations (hereinafter referred to as the “Report on the Delegated Capital Increase”). This report
relates to the proposal to amend section 5 (Share Capital) of by-laws, with the introduction of paragraph

5.4, to delegate to directors, pursuant to article 2443 of the Italian civil code, the power to increase the

..



share capital against payment, on one or more occasions, for a maximum total nominal amount of Euro
1,720,000,000.00, of which a maximum nominal amount up to Euro 1,670,000,000.00 to be offered as an
option to shareholders and a maximum nominal amount up to Euro 50,000,000.00 to be offered for
subscription to employees of Lottomatica S.p.A. and/or its subsidiaries, excluding the option right under
article 2441, last paragraph, of the Italian civil code, for the maximum period of five years from the date
when the relevant resolution is passed by the Extraordinary Shareholders’ Meeting, granting the directors
the power to determine, from time to time, the procedures, terms and conditions for the caprtal increase,
including the subscription price, including any share premium, also taking into account the capital market
situation, as well as the share price performance of Lottomatica stock recorded immediately prior to the

transaction (hereinafter referred to as the ’Delegated Capital Increase”).

The Report on the Delegated Capital Increase will be filed, like this report, at the Company's registered
office and at Borsa Italiana S.p.A. within the deadlines laid down under Article 72, paragraph 1, of the
Regulations in view of the Extraordinary Shareholders” Meeting of the Company that is called upon to
resolve both the amendments to the by-laws described in this Report and the amendments to the by-laws
relating to the Delegated Capital Increase.

For a full description of the Acquisition, therefore, reference is made to the Report on the Delegated
Capital Increase; only the reasons for the amendments to the by-laws mentioned in the introduction will

be set out below.

b The extersion of the Company’s duration

As fully described in the Report on the Delegated Capital Increase, the Acquisition will be financed, #zer
alia, by the issue by Lottomatica of a subordinate debenture loan of about Euro 750,000,000, to be placed
with Italian professional and foreign institutional investors and to be listed on the Luxembourg Stock
Exchange (hereinafter referred to as the “Debenture Loan”);

The main terms and conditions of the Debenture Loan are as follows:
> the term will be 60 years;

> the holders of the bonds issued in execution of the Debenture Loan are to be subordinated in the
repayment of the principal and, subject to certain conditions, in the payment of interest and all
other sums due to them, to all the other creditors of Lottomatica, except for the holders of
financial instruments whose terms and conditions are similar to those of the Debenture Loan, or

that have an equal degree of priornty;

> the interest rate will be fixed until the tenth anniversary of the issue and will subsequently be
varable, to be calculated on the basis of a 6-month EURIBOR, plus a spread that, however, has
not yet been defined;



trepurchase of securities similar to those in the Debenture Loan, the distribution of dividends or
the purchase of treasury stock, the winding-up, the dissolution or the opening of an insolvency

procedure against Lottomatica) the deferred interest must be paid;

» the payment of the interest must be deferred should certain financial covenants not be observed,

without prejudice to the payment obligation should certain events occur;

> interest whose payment has been voluntarily deferred, has not been paid at the end of the fifth
year after its deferment or whose payment has been obligatorily deferred, must be paid - without
prejudice to the obligation to pay the relevant amount in the circumstances specified above -
using sums proceeding from the execution of a capital increase resolved to this end, or from -
payments on account of future capital increases; to pay this interest, therefore, if the
circumstances under the Debenture Loan regulations arise, the Delegated Capital Increase could
be executed in that part functional to the payment of said intetest (ot another capital increase

could be executed, which will be subsequently delegated to the directors).

After they have verified the terms and conditions of the Debenture Loan that have been briefly set out
above, the rating agencies (Moody’s and Standard & Poors) are expected to consider a part of the amount
of the Debenture Loan (whose amount is to be determined) as a stable component of Lottomatica's

capital structure.

It is necessary, therefore, to extend the Company’s duration, which ends according to the Company’s by-
laws on December 31, 2040 (section 3, paragraph 3.1), in order to be able to resolve the issue of the

Debenture Loan on the terms and conditions that have been briefly set out above.

The Board of Directors therefore proposes that the Extraordinary Shareholders’ Meeting should amend
section 3, paragraph 3.1, of the current by-laws, amending the duration of the Company, specified therein
as December 31, 2040, to December 31, 2070. The provisions under the same section regarding

withdrawal remain unvaried, as clearly shown in the comparison table under paragraph 2 below.

* ok ok

¢) The possibility of appointing one or more managing directors and one or more vice-chairmen and the consequent

amendments to the clauses in the Company’s by-laws that refer to the delegated corporate bodies

Some additional proposals to amend some provisions in the Company’s by-laws are connected with the
possibility of appointing one or more managing directors and one or more vice-chairmen, and the
consequent amendment to the provisions in the by-laws that refer to the delegated bodies and the

circumstance that other positions may or may not be cumulated.

Pursuant to section 13 of the Company’s by-laws, the Company is governed by a Board of Directors
consisting of seven to fifteen members. Any directors leaving office are replaced by others co-opted in

accordance with Article 2386 of the Italian Civil Code and within the limits laid down in the same Article.



Pursuant to section 13 of the Company’s by-laws, the Company is governed by a Board of Directors
consisting of seven to fifteen members. Any directors leaving office are replaced by others co-opted in
Pursuant to section 14.1 of By-laws, the Board of Directors appoints a Vice-Chairman from among its

members, who stands in for the Chairman in the event of his/her absence or impediment.

Pursuant to section 14.2 of by-laws, the Board of Directors appoints a Managing Director from among its
members, determining his/her powers and functions, with the power of appointing either the Chairman

or the Vice-Chairman to this position.

The present Board of Directors, whose term of office ends on the date of the approval of the financial
statements for the year ended December 31, 2007, consists of 13 members, of whom one has the position
of Chairman and Managing Director.

After the Acquisition, some managers of GTECH with proven ability and experience at international level
will be called upon to join this Board of Directors in order to combine the skills and consolidate the
leadership of the new Lottomatica group. Specifically, #ert alia, when the Acquisition has been completed
and the prior authorizations from the Ministry have been obtained as required by the Lotto concession,
the present CEO of GTECH, Mr. Bruce W. Turner, is expected to be asked to join the Board as Vice-
Chairman and Managing Director and also to be appointed General Manager of Lottomatica.
Furthermore, in order to ensure effective and positive continuity in the management of the Lotto,
especially, and in the growth of the other Lottomatica activities in Italy in general, the present General
Manager and Director of Lottomatica, Mr. Marco Sala, should also be appointed as Managing Director,
delegated to manage the Italian business. In order to make it possible for (i) the Board to appoint one or
more Managing Directors from among its members, determining their powers and functions, as well as
one or more Vice-Chairmen, and (1) the positions of Vice-Chairman, Managing Director and General
Manager to be cumulated, while excluding the cumulativeness of these positions with that of Chairman, it
becomes necessary to amend sections 14.1 and 14.2 of the Company’s by-laws, which at the moment
envisage, respectively, the possibility of appointing only one Vice-Chairman and only one Managing
Director, and the possibility of appointing the Chairman or the Vice-Chairman as Managing Director, if
the position is not cumulated with that of General Manager. For coordination purposes only, this
amendment would entail the amendment to sections 10.1, 14.3, 15.2, 16.2, 18.2, 18.3, 19.1, 19.2, 19.3, 21.2
of by-laws.

The Board of Directors therefore proposes that the Extraordinary Shareholders’ Meeting should amend
the text of sections 14.1 and 14.2, as well as of sections 10.1, 14.3, 15.2, 16.2, 18.2, 18.3, 19.1, 19.2, 19.3,
21.2, for the sole purposes of coordination with the new text of sections 14.1 and 14.2, of the current
Company’s by-laws in order to reflect the new arrangements that have been described above, as clearly

shown in the comparison table under paragraph 2 below.
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d Ovber proposed arvenciments to the Cormparny’s by-laus

The proposed amendments to the Company’s by-laws set out above, in the opinion of the Lottomatica
Board of Directors, are a favorable opportunity to submit two further proposed amendments to the
Shareholders, mainly formal in nature.

Firstly, as regards the part of section 5, paragraph 5.3 (vi), letter a), that deals with the par value of the
shares to be 1ssued to serve the stock option plans, calculated by reference to the period of time from the
date on which the shares offered are assigned back to the same date of the preceding month, the proposal
1s to state more clearly that the date on which the shares are assigned is excluded from the calculation
base, as shown in the comparison table under paragraph 2 below. For this purpose, the Extraordinary
Shareholders’ Meeting s, therefore, only asked to amend this part of the Extraordinary Shareholders’
Meeting resolution of September 21, 2005 that, izer alia, delegated to the Board of Directors the power to

increase the share capital (paragraph vii).

Secondly, it is proposed that the number of the Article of the Italian Civil Code referred to in section 24.1
of the Company’s by-laws, concerning the Company’s dissolution and winding-up, erroneously given as
2448, should be corrected to 2484.

2. COMPARISON BETWEEN THE TEXT OF THE CURRENT COMPANY’S BY-LAWS AND THE

AMENDED TEXT PROPOSED

2.1 Below is the comparison, article by article, between the current text and the amended text

proposed for the reasons that have been set out above, with the relevant amendments specified.

CURRENT TEXT OF COMPANY’S BY-LAWS NEWTEXT OF COMPANY’S BY-LAWS

Section 3.1 - The Company shall have a
duration until December 31, 2040. Said period
may be extended one or more times by a
resolution passed by the Extraordinary
Shareholders' Meeting, excluding, pursuant to
Section 25 hereinbelow, the right of withdrawal
available -to those shareholders who have not
contributed in approving the relevam
resolution.

Art. 3.1 - The Company shall have a
duration until December 31, 2070. Said
period may be extended one or more times by a
resolution passed by the Extraordinary
Shareholders’ Meeting, excluding, pursuant to
Section 25 hereinbelow, the right of withdrawal
available to those shareholders who have not
contributed In approving the relevant
resolution.

Section 5.3 - The Extraordinary Shareholders’
Meeting held on September 21, 2005, resolved
upon, beginning on the effective date of the
merger by incorporation of Fineurogames
Sp.A. and Lottomatica S.p.A. o the

Company:

(1) a caprtal increase against payment,

Section 5.3 - The Extraordinary Shareholders’
Meeting held on September 21, 2005, resolved
upon, beginning on the effective date of the
merger by incorporation of Fineurogames
Sp.A. and Lowomatica Sp.A. mto the
Company:




in divisible form, for a maximum of
€ 2,439,110.00 (two million four
hundred thirty-nine thousand one
hundred ten), with the issue,
including in more than one issue,
of a maximum of 2,439,110 (two
million four hundred thirty-nine
thousand one hundred ten) new
ordinary shares, with a par value of
€ 1.00 each, regular enjoymer,
excluding the option nght under
Article 2441, paragraph 5, of the
Italan Civil Code, serving the
exercise of no. 2,439,110 (two
million four hundred thirty-nine
thousand one hundred ten) options
already assigned and still exercisable
within the framework of the stock
option plan available to employees
of the Company and its direct or
indirect subsidiaries, in accordance
with the resolutions passed by the
Extraordinary Shareholders’
Meeting of the merged company
Lottomatica S.p.A. on Aprnl 14,
2003, and by 1ts board of directors
on June 11, 2003, setting December
31, 2008, as the deadline for
subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 1,422,667.00 (one million four
hundred twenty-two thousand six
hundred sixty-seven), with the
issue, including in more than one
issue, of a maximum of 1,422,667
(one million four hundred twenty-
two thousand six hundred sixty
seven) new ordinary shares, with a
par value of € 1.00 each, regular
enjoyment, excluding the option
right under Article 2441, paragraph
5, of the Italian Givil Code, serving
the exercise of no. 1,422,667 (one
million four hundred twenty-two
thousand six hundred sixty-seven)
options already assigned and suill
exercisable within the framework
of the stock option plan available
to directors of the Company, in
accordance with the resolutions
passed by the Extraordinary
Shareholders’ Meeting of the
merged company Lottomatica
S.p.A. on April 14, 2003, and by its

a capital increase against payment, in
divisible form, for a maximum of €
2,439,11000 (two million four
hundred thirty-nine thousand one
hundred ten), with the issue,
including 1n more than one issue, of
a maximum of 2,439,110 (two
million four hundred thirtynine
thousand one hundred ten) new
ordinary shares, with a par value of €
1.00 each, regular enjoyment,
excluding the option nght under
Article 2441, paragraph 5, of the
Italan Civil Code, serving the
exercise of no. 2439,110  (two
million four hundred thirty-nine
thousand one hundred ten) options
already assigned and still exercisable
within the framework of the stock
option plan available to employees
of the Company and its direct or
indirect subsidiaries, in accordance
with the resolutions passed by the
Extraordinary Shareholders’ Meeting
of the merged company Lottomatica
S.p.A. on April 14, 2003, and by 1ts
board of directors on June 11, 2003,
setting December 31, 2008, as the
deadline for subscriptions;

a capital increase against payment, in
divisible form, for a maximum of €
1,422,667.00 (one milion four
hundred twenty-two thousand six
hundred sixty-seven), with the issue,

“ncluding in more than one issue, of

a maximum of 1422667 (one
million four hundred twenty-two
thousand six hundred sixty-seven)
new ordinary shares, with a par value
of € 1.00 each, regular enjoyment,
excluding the opton rght under
Article 2441, paragraph 5, of the
Italian Civil Code, serving the
exercise of no. 1,422,667 (one
million four hundred twenty-two
thousand six hundred sixty-seven)
options already assigned and still
exercisable within the framework of
the stock option plan available to

directors of the Company, in
accordance with the resolutions
passed by the Extraordinary

Shareholders’ Meeting of the merged
company Lottomatica S.p.A. on




board of directors on June 11,
2003, setting December 31, 2008,
as the deadline for subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 223,175.00 (two hundred twenty-
three thousand one hundred
seventy-five), with the issue,
including in more than one issue,
of a maximum of 223,175 (two
hundred twenty-three thousand
one hundred seventy-five) new
ordinary shares, with a par value of
€ 1.00 each, regular enjoyment,
excluding the option right under
Article 2441, paragraph 5, of the
Iralian Civil Code, serving the
exercise of no. 223,175 (two
hundred twenty-three thousand
one hundred seventy-five) options
already assigned and still exercisable
within the framework of the stock
option plan available to employees
of the Company and its direct or
indirect subsidiaries, in accordance
with the resolutions passed by the
Extraordinary Shareholders’
Meeting of the merged company
Lottomatica S.p.A. on Apnl 14,
2003, and by 1ts board of directors
on May 13, 2004, setting December
31, 2008, as the deadline for
subscriptions; :

a capital increase against payment,
in divisible form, for a maximum of
€ 297,580.00 (two hundred ninety-
seven thousand five hundred
eighty), with the issue, including 1n
more than one 1ssue, of a
maximum of 297,580 (two hundred
ninety-seven  thousand  five
hundred eighty) new ordinary
shares, with a par value of € 1.00
each, regular enjoyment, excluding
the option right under Article 2441,
paragraph 5, of the Italian Civil
Code, serving the exercise of no.
297,580 (two hundred ninety-seven
thousand five hundred eighty)
options already assigned by the
merged company Lottomatica
S.p.A. within the framework of the
“2005-2010  Lottomatica  stock
option plan available to managers”

April 14, 2003, and by its board of
directors on June 11, 2003, setting
December 31, 2008, as the deadline
for subscriptions;

a capital increase against payment, in
divisible form, for a maximum of €
22317500 (two hundred twenty:
three thousand one hundred
seventy-five), with the issue,
including in more than one issue, of
a maximum of 223,175 (two hundred
twenty-three thousand one hundred
seventy-five) new ordinary shares,
with a par value of € 1.00 each,
regular enjoyment, excluding the
option right under Article 2441,
paragraph 5, of the Italan Guwil
Code, serving the exercise of no.
223,175 (two hundred twenty-three
thousand one hundred seventy-five)
options already assigned and sull
exercisable within the framework of
the stock option plan available to
employees of the Company and its
direct or mdirect subsidianies, in
accordance with the resolutions
passed by the Extraordinary
Shareholders’ Meeting of the merged
company Lottomatica S.p.A. on
April 14, 2003, and by its board of
directors on May 13, 2004, setting
December 31, 2008, as the deadline

for subscriptions;

a capital increase against payment, in
divisible form, for a maximum of €
297,580.00 (two hundred mnety-
seven thousand five hundred eighty),
with the issue, including in more
than one issue, of a maximum of
297,580 (two hundred ninety-seven
thousand five hundred eighty) new
ordinary shares, with a par value of €
1.00 each, regular enjoyment,
excluding the option right under
Article 2441, paragraph 5, of the
Italian Civil Code, serving the
exercise of no. 297,580 (two hundred
ninety-seven thousand five hundred
eighty) options already assigned by
the merged company Lottomatica
S.p.A. within the framework of the
“2005-2010  Lottomatica  stock
option plan available to managers”




of the Company and/or is
subsidiaries, in accordance with the
resolutions  passed by the
Extraordinary Shareholders’
Meeting of the merged company
Lottomatica S.p.A. on Aprl 12,
2005, and by 1ts board of directors
on May 12 and July 21, 2005, as
implemented by the delegated
directors, setting December 31,
2010, as the deadline for
subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 57,016.00 (fifty-seven thousand
smteen) with the issue, including in
more than one issue, of a
maximum of 57,016 (fifty-seven
thousand sixteen) new ordinary
shares, with a par value of € 1.00
each, regular enjoyment, excluding
the option right under Article 2441,
paragraph 5, of the Italian Gvil
Code, serving the “2005-2010
Lottomatica stock option plan
available to  managers”  of
Lottomatica and/or its subsidiaries
1n relation to no. 57,016 (fifty-seven
thousand sixteen) options still
attributable by  the  merged
company Lottomatica S.p.A. within
the framework of the Plan above,
in accordance with the resolutions
passed by the Extraordinary
Shareholders” Meeting of the
merged company Lottomatica
S.p.A. on April 12, 2005, and by its
board of directors on May 12 and
July 21, 2005, setting December 31,
2010, as the deadline for
subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 21981200 (two  hundred
nineteen thousand eight hundred
twelve), with the issue, including in
more than one issue, of a
maximum of 219,812 (two hundred
nineteen thousand eight hundred
twelve) new ordinary shares, with a
par value of € 1.00 each, regular
enjoyment, excluding the option
right under Article 2441, paragraph
5, of the Ttalian Civil Code, serving

of the Company and/or it
subsidiaries, in accordance with the
resolutions  passed by  the
Extraordinary Shareholders’ Meeting
of the merged company Lottomatica
S.p.A. on April 12, 2005, and by its
board of directors on May 12 and
July 21, 2005, as implemented by the
delegated directors, setting
December 31, 2010, as the deadline
for subscriptions;

a capital increase against payment, in
divisible form, for a maximum of €
57,016.00  (fifty-seven  thousand
sixteen), with the issue, including in
more than one issue, of a maximum
of 57,016 (fiftyseven thousand
sixteen) new ordinary shares, with a
par value of € 1.00 each, regular
enjoyment, excluding the option
right under Article 2441, paragraph
5, of the Italian Givil Code, serving
the “2005-2010 Lottomatica stock
option plan available to managers”
of Lowomatica and/or  its
subsidiaries 1n relation to no. 57,016
(fifty-seven  thousand  sixteen)
options stll atributable by the
merged company Lottomatica S.p.A.
within the framework of the Plan
above, mn accordance with the
resolutions  passed by  the
Extraordinary Shareholders’ Meeting
of the merged company Lottomatica
S.p.A. on April 12, 2005, and by its
board of directors on May 12 and
July 21, 2005, setting December 31,
2010, as the deadline for
subscriptions;

a capital increase against payment, in
divisible form, for a maximum of €
219,812.00 (two hundred nineteen
thousand eight hundred twelve), with
the issue, including in more than one
issue, of a maximum of 219,812 (two
hundred nineteen thousand eight
hundred twelve) new ordinary
shares, with a par value of € 1.00
each, regular enjoyment, excluding
the option right under Article 2441,
paragraph 5, of the Italian Givil




no. 219,812.00 (two hundred
nineteen thousand eight hundred
twelve) options already assigned by
the merged company Lottomatica
S.p.A. within the framework of the
“2005-2010  Lottomatica  stock
option plan avaiable to directors”
of the Company, in accordance
with the resolutions passed by the
Extraordinary Shareholders’
Meeting of the merged company
Lottomatica S.p.A. on April 12,
2005, and by its board of directors
on May 12, 2005, as implemented
by the delegated directors, setting
December 31, 2010, as the deadline
for subscriptions;

the delegation to the board of
directors, pursuant to Article 2443,
paragraph 2, of the Italian Civil
Code, for a period of five years
from the resolution date, of the
power to implement a capital
increase against payment, on one or
more occasions, for a maximum
nominal amount of € 8,326,520.00
(eight million three hundred
twenty-six thousand five hundred
twenty), excluding the option right
under Article 2441, paragraph 4,
second sentence, of the Italian Civil
Code, serving transactions for the
acquisition of equity Investments
(including through merger or
demerger transactions) or
businesses or branches of business
active 1n the sectors of strategic
interest to the Company, without
any limitation, and/or serving one
or more stock option plans
available to directors of the
Company and to managers of the
Company and/or its subsidiartes,
up to a maximum limit of 20% per
year equal to € 1,205,777.60 (one
million two hundred five thousand
seven hundred seventy-seven sixty)
for the first year and € 1,780,185.60
(one million seven hundred eighty
thousand one hundred eighty-five
sixty) for each year thereafter,
without ~ the  possibility  of
cumulating any unused portion in a
given year wrth the portions
auributable to subsequent years. In

Code, serving no. 219,812.00 (two
hundred nineteen thousand eight
hundred twelve) options already
assigned by the merged company

Lottomatica S.p.A.  within the
framework of the “2005-2010
Lottomatica stock option plan
available to directors” of the

Company, in accordance with the
resolutions  passed by  the
Extraordinary Shareholders” Meeting
of the merged company Lottomatica
S.p.A. on April 12, 2005, and by its
board of directors on May 12, 2005,
as implemented by the delegated

directors, setting December 31,
2010, as the deadline for
subscriptions;

the delegation to the board of
directors, pursuant to Article 2443,
paragraph 2, of the Italian Guwvil
Code, for a period of five years
from the resolution date, of the
power to implement a capital
increase against payment, on one or
more occasions, for a maximum
nominal amount of € 8,326,520.00
(eight million three hundred
twenty-six thousand five hundred
twenty), excluding the option right
under Article 2441, paragraph 4,
second sentence, of the Italian Civil
Code, serving transactions for the
acquisition of equity investments
(including through merger or
demerger transactions) or
businesses or branches of business
active in the sectors of strategic
interest to the Company, without
any limitation, and/or serving one
or more stock option plans
avallable to directors of the
Company and to managers of the
Company and/or its subsidianes,
up to a maximum limit of 20% per
year equal to € 1,205,777.60 (one
million two hundred five thousand
seven hundred seventy-seven sixty)
for the first year and € 1,780,185.60
(one million seven hundred eighty
thousand one hundred eighty-five
sixty) for each year thereafter,
without  the  possibiliy  of
cumulating any unused portion in a
given year with the portions
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accordance

with Article 2441,

paragraph 4, second sentence, of
the Italian Givil Code, the board of
directors must determine the issue
price of the shares according to the
following criteria:

a) 1n the event of capital increases

serving one or more stock
option plans avalable 1o
directors of the Company
and/or managers of the
Company and/or its
subsidiaries, the Company's
board of directors must
determine an issue price
corresponding to the market
value of the shares, taking into
account the average stock
exchange price of the
Company's shares over a
significant time hornzon, which
must not in any case be less
than their normal value in
accordance with the applicable
tax regulations (normal value
that shall be equal to the
artthmetical mean of the official
prices recorded by the
Company's ordinary shares on
the Electronic Stock Market
Meraato  Telerutico A zionario)
managed by Borsa Italiana
S.p.A. (Italian Stock Exchange)
in the month prior to when the
board of directors assign the
options, where “month prior”
refers to the period from the
option assignment date to the
same day of the previous
month, it being understood
that in said period, for the
purpose of the calculation of
the arithmetic mean, only the
stock exchange trading days on
which the official price of the
Company's ordinary shares was
actually recorded shall be taken

Into account);

in the event of capital increases
serving  transactions for the

acquisition of equity
mvestments (including through
merger or demerger

transactions) or businesses or

attributable to subsequent years. In

accordance

with Article 2441,

paragraph 4, second sentence, of
the Italian Civil Code, the board of
directors must determine the issue
price of the shares according to the
following criteria:

a) in the event of capital increases

serving one or more stock
option plans available to
directors of the Company
and/or managers of the
Company and/or its
subsidiaries, the Company's
board of directors must

determine an issue price
corresponding to the market
value of the shares, taking into
account the average stock
exchange price  of  the
Company's shares over a
significant time hornzon, which
must not in any case be less
than their normal value in
accordance with the applicable
tax regulations (normal value
that - shall be equal to the
arithmetical mean of the official
prices recorded by the
Company’s ordinary shares on
the Electromic Stock Market
Merato  Telematico A zionario)
managed by Borsa Italiana
S.p.A. (Italian Stock Exchange)
in the month prior to when the
board of directors assign the
options, where “month prior”
refers to the period from (and
excluding) the option
assignment date to the same day
of the previous month, it being
understood that in said period,
for the purpose of the
calculation of the anthmetic
mean, only the stock exchange
trading days on which the
official price of the Company's
ordinary shares was actually
recorded shall be taken into

account);

in the event of capital increases
serving transactions for the
acquisition of equity
investments (including through
merger or demerger
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branches of business active in
the sectors of strategic interest
to the Company, the
Company's board of directors
must determine an ISsue price
corresponding to the shares’
market value, taking into
account the average stock
exchange price of the
Company’s shares over a
significant time horizon, or by
applying the most
representative assessment
criteria, such as, but not limited
to, the stock exchange
quotations method, the
discounted cash-flow method
or the market-based method.

transactions) or businesses or
branches of business active in
the sectors of strategic interest
to the Company, the Company's
board of directors must
determine an issue price
corresponding to the shares’
market value, taking imto
account the average stock
exchange price  of  the
Company's shares over a
significant time horizon, or by
applying the most
representative assessment
criteria, such as, but not limited
to, the stock exchange
quotations method,  the
discounted cash-flow method
or the market-based method.

12 -




Section 10.1 - The Shareholders’ Meeting is
chaired by the Chairman of the Board of
Directors, ot, in his/her absence, by the Vice-
Chairman (if appointed) or, in his/her absence,
by another person appointed by the Meeting
itself.

Section 14.1 - The Board shall appoint a
Chairman from among its members, and may
also appoint a Vice-Chairman from among its
members, who shall replace the Chairman in the
event of his/her absence or impediment.

Section 14.2 - The Board of Directors shall
appoint the Managing Director from among its
members, deciding on the powers and
attributions thereof. The office of Managing
Director, where not combined with that of
General Manager pursuant to section 19.3
below, may also be attributed to the Chairman
ot Vice-Chairman. The Boatd of Directors may
also appoint an Executive Committee, deciding
its powers and attributions.

Section 10.1 - The Shareholdets’ Meeting is
chaited by the Chairman of the Board of
Directors, ot, in his/her absence, by the Vice-
Chairman (if appointed); in the presence of
more Vice-Chairmen, the Meeting shall be
chaired by the Chairman with the greatest
seniority or, seniority being equal, the
oldest. In the absence of the Vice-
Chairman(Chairmen), the Meeting shall be
chaited by another person appointed by the
Meeting itself.

Section 14.1 —~ The Board shall appoint a
Chairman from among its members, and may
also appoint one ot more Vice-Chairmen
from among its members, who shall replace
the Chairman in the event of his/her absence or
impediment; in the presence of more Vice-
Chairmen, in the event of absence or
impediment of the Chairman, this shall be
replaced by the Vice-Chairman with the
greatest seniority or, seniority being equal,
the oldest.

Section 14.2 — The Board of Directors shall
appoint one or motre Managing Directors from
among its members, deciding on the powers and
attributions thereof. The office of Managing
Director, even if combined with that of General
Manager pursuant to section 19.3 below, may
also be attributed to the-Chaitman-or-eneVice-
Chairman. The Board of Directors may also
appoint an Executive Committee, deciding its
powers and attributions.

Section 14.3 - In both cases, the Board of
Directors will establish the periods, which shall
in any case be at least not only once every
quarter, but also at the Board meetings
convened to approve the annual accounts, the
half-year report and quarterly reports, with
which these delegated bodies must repott to the
Board of Directors and Board of Statutory
Auditors on the activities carried out while
exercising proxies granted to them, on the
general performance of the operations and their
expected trend, on the most significant
transactions, in terms of their size or
characteristics, catried out by the company and
its subsidiaries, and, with regard to the executive
committee, also on the number of members, the
duration and rules governing its operation.

In the event an Executive Committee is
appointed, the Chairman of the Board of
Directors, the Vice-Chaitman (if appointed) and

Section 14.3 ~ In both cases, the Board of
Directors will establish the periods, which shall
in any case be at least not only once every
quarter, but also at the Board meetings
convened to approve the annual accounts, the
half-year report and quarterly reports, with
which these delegated bodies must report to the
Board of Directors and Board of Statutory
Auditors on the activities cartied out while
exercising proxies granted to them, on the
general performance of the operations and their
expected trend, on the most significant
transactions, in terms of their size or
characteristics, catried out by the company and
its subsidiaries, and, with regard to the executive
committee, also on the number of members, the
duration and rules governing its operation.

In the event an Executive Committee is
appointed, the Chairman of the Board of
Directors, the Vice-Chairman or the Vice-
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the ing Director shall be nghtfully
entitled to be a member thereof.

Chairmen (if appointed) and the Managing
Director or the Managing Directors shall be
nghtfully entitled to be a member thereof..

Section 15.2 - The Board of Directors shall be
convened by the Charrman of his/her own
initiative, or upon written request by the
Managing Director or of three Board members,
by letter or telegraph, telex or fax notice sent to
the Board members and Auditors at least three
business days before the meeting. In case of
urgency, the minimum notice period shall be
reduced to forty-eight hours. The notice of call
must contain the place, day and time of the
meeting, as well as the list of issued on the
agenda.

Section 16.2 - The Board of Directors is chaired
by the Chairman or, in his/her absence, by the
Vice-Chairman, if appointed; in the absence of
both, the meeting shall be chaired by the Board
member with the greatest seniority or, seniority
being equal, the oldest.

Section 15.2 - The Board of Directors shall be
convened by the Chairman of his/her own
initiative, Or upon written request by the
Managing Director or one of the Managing
Directors, or of three Board members, by letter
or telegraph, telex or fax notice sent to the
Board members and Auditors at least three
business days before the meeting. In case of
urgency, the minimum notice period shall be
reduced to forty-eight hours. The notice of call
must contain the place, day and time of the
meeting, as well as the list of issued on the
agenda.

Section 16.2 - The Board of Directors is chaired
by the Chairman or, in his/her absence, by the
Vice-Chairman, if appointed; in the absence of
both, the meeting shall be chaired by the Board
member with the greatest seniority or, seniorty
being equal; the oldest; in the presence of
more Vice-Chairmen, the Meeting shall be
chaired by the Vice-Chairman with the
greatest seniority or, seniority being equal,
the oldest; in the absence of the Chairman
and of the Vice-Chairman(Chairmen), the
meeting shall be chaired by the Board member
with the greatest seniority or, senionty being

equal, the oldest.

Section 18.2 - In case of urgency and upon
proposal by the Managing Director, and jointly
therewith, the Chairman may take any measure
assigned to the Board of Directors, notifying
the Body thereof at the next meeting. In the
event the Chairman also holds the office of
Managing Director, such a measure may be take
upon proposal by the Chairman-Managing

Director, jointly with the Vice-Chairman; in the |2
event the latter has not been appointed and |+

there is a General Manager who 15 also a
member of the Board of Directors, the urgent
measure may be take upon proposal by the
Chatrman-Managing Director and in agreement
with the General Manager.

Section 18.2 - In case of urgency and upon
proposal by the Managing Director or one of
the Managing Directors and jointly with the
Managing Director who has made the
proposal, the Chairman may take any measure
assigned to the Board of Directors, notifying
the Body thereof at the next meeting. In-the
event—the—Chatrman—also—holds—the—office—of

Section 18.3 - The Board of Directors may
however also grant representation and the
power to sign, both before third parties and
before courts, with the same powers above, to
the Vice-Chairman and/or Managing Director.

Section 18.3 ~ The Board of Directors may
however also grant representation and the
power to sign, both before third parties and
before courts, with the same powers above, to
the Vice-Chairman and/or each of the Vice-
Chairmen, and/or Managing Director and/or
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each of the Managing Directors.

Section 19.1 - The Managing Director is
appointed by the Board of Directors pursuant
to section-14.2 hereof.

Section 19.1 - The Managing Director or the
Managing Directors are appointed by the
Board of Directors pursuant to section 14.2
hereof.

Section 19.2 - The Managing Director exercises
the powers delegated to him/her by the Board
of Directors.

He/she may suggest to the Chairman issues on
the agenda of the Board and Executive
Committee, and oversees implementation of the
resolutions adopted by corporate bodies.

Arnt. 192 - The Managing Director or the
Managing Directors exercise the powers
delegated to him/them by the Board of
Directors. The Managing Director or each of
the Managing Directors may suggest to the
Chairman issues on the agenda of the Board and
Executive Committee, and oversees
implementation of the resolutions adopted by
corporate bodies.

Section 19.3 — The Board of Directors may
appoint one or more General Managers, who
may also be chosen from among the members
of the Board of Directors, deciding their
powers, which may also include the power to
appoint proxies and to grant mandates. The
Board may assign the office of General Manager
to the Managing Director, where the latter does
not also simultaneously hold the office of
Chairman or Vice-Chairman pursuant to section
14.2. above. The Board of Directors may also
grant the Managing Director the power to
appoint and revoke one or more General
Managers, with the night to delegate to the latter
part of his/her powers and attributions.

Art. 19.3 - The Board of Directors may appoint
one or more General Managers, who may also
be chosen from among the members of the
Board of Directors, deciding their powers,
which may also include the power to appoint
proxies and to grant mandates. The Board may
assign the office of General Manager to one
Managing Director, also where the latter
simultaneously holds the office of Ghairrman-or
Vice-Chairman pursuant to section 14.2. above.
The Board of Directors may also grant the
Managing Director or each of the Managing
Directors the power to appoint and revoke one
or more General Managers, with the right to
delegate to the latter part of the respective
powers and attributions.

Section 21.2 - The imterval of the Board
meetings 1s also intended to encourage a
common approach In exercising all of the|c
powers that may be delegated by the Board of
Directors to the executive committee, if
existing, the Chairman, the Vice-Chairman and
the Managing Director.

Section 212 - The mterval of the Board
meetings 1s also imended to encourage a
common approach in exercising all of the
powers that may be delegated by the Board of
Directors to the executive committee, if
existing, the Chairman, the Vice-Chairman or
the Vice-Chairmen and the Managing Director
or the Managing Directors.

Section 24.1 - The Company shall be dissolved
for the causes set forth in Article 2448 of the
Italian Givil Code.

Section 24.1 - The Company shall be dissolved
for the causes set forth in Aricle 2484 of the
Ttalian Givil Code.

3. RIGHT OF WITHDRAWAL UNDER ARTICLE 2437 OF THE ITALIAN CIVIL CODE IN THE

EVENT OF THE APPROVAL OF THE PROPOSAL TO EXTEND THE COMPANY’S DURATION
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Pursuant to Article 2437 of the Italian Givil Code, if resolutions are adopted involving the extension of
the company’s duration, those shareholders that have not voted in favor are consequently entitled to

withdraw from the company, except as otherwise provided for under the by-laws.

Pursuant to section 25.1 of the Company’s by-laws, referred to in section 3.1 of the same by-laws,

shareholders that have not voted in favor of resolutions involving the extension of the Company’s

duration have no right of withdrawal.

It is therefore deemed that the provisions under Article 2437 and ff. of the Italian Civil Code are not

applicable to resolutions involving the extension of the Company’s duration or to the other resolutions

involving amendments to the Company’s by-laws whose adoption is proposed herein.

shaahst.  sLalst  aL
sesbsb obbsr

PROPOSED RESOLUTION

Dear Shareholders,

for the reasons set out above, the Board of Directors proposes that you adopt the following resolutions:

“The Extraordinary Shareholders’ Meeting of Lottomatica:

> having examined and discussed the Board of Directors' explanatory report;

> having acknowledged the proposed amendments to the Company’s by-laws;

resolves:

1. to amend sections 3.1, 5.3 (vi), letter a), 10.1, 14.1, 14.2, 14.3, 15.2, 16.2, 18.2, 18.3, 19.1, 19.2,
19.3, 21.2 and 24.1 of the Company’s by-laws, in the following terms and to approve, to this end,

the new text of said by-laws, which is attached to these minutes:

CURRENT TEXT OF COMPANY’S BY-LAWS

NEWTEXT OF COMPANY’S BY-LAWS

Section 3.1 - The Company shall have a
duration untll December 31, 2040. Said period
may be extended one or more umes by a
resolution passed by the Extraordinary
Shareholders' Meeting, excluding, pursuant to
Section 25 hereinbelow, the right of withdrawal
available to those shareholders who have not
contributed in  approving - the relevant
resolution.

Ant. 3.1 - The Company shall have a
duration until December 31, 2070. Said
period may be extended one or more times by a
resolution passed by the Extraordmary
Shareholders' Meeting, excluding, pursuant to
Section 25 hereinbelow, the right of withdrawal
available to those shareholders who have not
contributed in approving the relevamt
resolution.

Section 5.3 - The Extraordinary Shareholders’
Meeting held on September 21, 2005, resolved
upon, beginning on the effective date of the
merger by incorporation of Fineurogames

Section 5.3 - The Extraordinary Shareholders’
Meeting held on September 21, 2005, resolved
upon, beginning on the effective date of the
merger by incorporation of Fineurogames
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Sp.A. and Lottomatica S.p.A. into the
Company:

(¥ a capital increase against payment,
in divisible form, for a maximum of
€ 2,439,11000 (two million four
hundred thirty-nine thousand one
hundred ten), with the issue,
including in more than one issue,
of a maximum of 2,439,110 (two
million four hundred thirty-nine
thousand one hundred ten) new
ordinary shares, with a par value of
€ 1.00 each, regular enjoyment,
excluding the option right under
Article 2441, paragraph 5, of the
Itaian Civil Code, serving the
exercise of no. 2,439,110 (two
million four hundred thirty-nine
thousand one hundred ten) options
already assigned and still exercisable
within the framework of the stock
option plan available to employees
of the Company and its direct or
indirect subsidiaries, in accordance
with the resolutions passed by the
Extraordinary Shareholders’
Meeung of the merged company
Lowtomatica S.p.A. on April 14,
2003, and by its board of directors
on June 11, 2003, setting December
31, 2008, as the deadline for
subscriptions;

() a capital increase against payment,
in divisible form, for a maximum of
€ 1,422,667.00 (one million four
hundred twenty-two thousand six
hundred sixty-seven), with the
issue, including in more than one
1ssue, of a maximum of 1,422,667
(one million four hundred twenty-
two thousand six hundred sixty-
seven) new ordinary shares, with a
par value of € 1.00 each, regular
enjoyment, excluding the option
right under Arucle 2441, paragraph
5, of the Italian Civil Code, serving
the exercise of no. 1,422,667 (one
million four hundred twenty-two
thousand six hundred sixty-seven)
options already assigned and sl
exercisable within the framework
of the stock option plan available
to directors of the Company, 1n
accordance with the resolutions

Sp-A. and Lottomatica S.p.A. into the
Company:

(1) a capital increase against payment, in
divisible form, for a maximum of €
2,439,11000 (two million four
hundred thirty-nine thousand one
hundred ten), with the issue,
including in more than one issue, of
a maximum of 2,439,110 (two
million four hundred thirty-nine
thousand one hundred ten) new
ordinary shares, with a par value of €
100 each, regular enjoyment,
excluding the option right under
Article 2441, paragraph 5, of the
Italian Civil Code, serving the
exercise of no. 2439,110 (two
million four hundred thirty-nine
thousand one hundred ten) options
already assigned and still exercisable
within the framework of the stock
option plan available to employees
of the Company and s direct or
indirect subsidiaries, in accordance
with the resolutions passed by the
Extraordinary Shareholders” Meeting
of the merged company Lottomatica
S.p.A. on April 14, 2003, and by its
board of directors on June 11, 2003,
setting December 31, 2008, as the
deadline for subscriptions;

(W)  acapital increase against payment, in
divisible form, for a maximum of €
1,422,667.00 (one million four
hundred twenty-two thousand six
hundred sixty-seven), with the issue,
including in more than one issue, of
a maximum of 1,422,667 (one
milion four hundred twenty-two
thousand six hundred sixty-seven)
new ordinary shares, with a par value
of € 1.00 each, regular enjoyment,
excluding the option nght under
Article 2441, paragraph 5, of the
Italian QVLI Code, serving the
exercise of no. 1422667 (one
million four hundred twenty-two
thousand six hundred sixty-seven)
options already assigned and still
exercisable within the framework of
the stock option plan available to
directors of the Company, 1n
accordance with the resolutions
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passed by the Extraordinary
Shareholders’ Meeting of the
merged company Lottomatica
S.p.A. on April 14, 2003, and by its
board of directors on June 11,
2003, setting December 31, 2008,

as the deadline for subscnpuons,

a.capital increase against payment,
in divisible form, for a maximum of
€ 223,175.00 (two hundred twenty-
three thousand one hundred
seventy-five), with the issue,
including in more than one issue,
of a maximum of 223,175 (two
hundred twenty-three thousand
one hundred seventy-five) new
ordinary shares, with a par value of
€ 100 each, regular enjoyment,
excluding the option right under
Article 2441, paragraph 5, of the
Iraian Civil Code, serving the
exercise of no. 223,175 (two
hundred twenty-three thousand
one hundred seventy-five) options
already assigned and still exercisable
within the framework of the stock
option plan available to employees
of the Company and 1ts direct or
indirect subsidiaries, in accordance
with the resolutions passed by the
Extraordinary Shareholders’
Meeting of the merged company
Lottomatica S.p.A. on April 14,
2003, and by 1ts board of directors
on May 13, 2004, setting December
31, 2008, as the deadline for
subscriptions;

a caprtal increase against payment,
in divisible form, for a maximum of
€ 297,580.00 (two hundred ninety-
seven thousand five hundred
eighty), with the issue, including in
more than one issue, of a
maximum of 297,580 (two hundred
ninety-seven  thousand  five
hundred eighty) new ordinary
shares, with a par value of € 1.00
each, regular enjoyment, excluding
the option right under Article 2441,
paragraph 5, of the Italian Gwil
Code, serving the exercise of no.
297,580 (two hundred ninety-seven
thousand five hundred eighty)
options already assigned by the

(1)

passed by the Extraordinary
Shareholders’ Meeting of the merged
company Lottomatica S.p.A. on
April 14, 2003, and by its board of
directors on June 11, 2003, setting
December 31, 2008, as the deadline
for subscriptions;

a capital increase against payment, in
divisible form, for a maximum of €
223,175.00 (two hundred twenty
three thousand ome hundred
seventy-five), = with  the issue,
including in more than one issue, of
a maximum of 223,175 (two hundred
twenty-three thousand one hundred
seventy-five) new ordinary shares,
with a par value of € 1.00 each,
regular enjoymemnt, excluding the
option right under Article 2441,
paragraph 5, of the Italian Givil
Code, serving the exercise of no.
223,175 (two hundred twenty-three
thousand one hundred seventy-five)
options already assigned and still
exercisable within the framework of
the stock option plan available to
employees of the Company and its
direct or indirect subsidiaries, in
accordance with the resolutions
passed by the Extraordinary
Shareholders’ Meeting of the merged
company Lottomatica S.p.A. on
April 14, 2003, and by its board of
directors on May 13, 2004, setting
December 31, 2008, as the deadline

for subscriptions;

a capital increase against payment, in
divisible form, for a maximum of €
297,580.00 (two hundred ninety-
seven thousand five hundred eighty},
with the issue, including in more
than one issue, of a maximum of
297,580 (two hundred ninety-seven
thousand five hundred eighty) new
ordinary shares, with a par value of €
100 each, regular enjoyment,
excluding the option right under
Article 2441, paragraph 5, of the
Itaian Civil Code, serving the
exercise of no. 297,580 (two hundred
ninety-seven thousand five hundred
eighty) options already assigned by
the merged company Lottomatica
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merged company Lottomatica
S.p-A. within the framework of the
“2005-2010  Lottomatica  stock
option plan available to managers”
of the Company and/or i
subsidiaries, in accordance with the
resolutions  passed by the
Extraordinary Shareholders’
Meeting of the merged company
Lottomatica S.p.A. on Apnl 12,
2005, and by 1ts board of directors
on May 12 and July 21, 2005, as
implemented by the delegated
directors, setting December 31,
2010, as the deadline for
subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 57,016.00 (fifty-seven thousand
smeen) with the issue, including in
more than  one issue, of a
maximum of 57,016 (fifty-seven
thousand sixteen) new ordinary
shares, with a par value of € 1.00
each, regular enjoyment, excluding
the option right under Article 2441,
paragraph 5, of the Italian Civil
Code, serving the “2005-2010
Lottomatica stock option plan
availlable to  managers”  of
Lottomatica and/or its subsidiaries
1n relation to no. 57,016 (fifty-seven
thousand sixteen) options still
attributable by  the merged
company Lottomatica S.p.A. within
the framework of the Plan above,
in accordance with the resolutions

passed by the Extraordinary
Shareholders’ Meeting of the
merged company Lottomatica

S.p.A. on April 12, 2005, and by its
board of directors on May 12 and
July 21, 2005, setting December 31,
2010, as the deadline for
subscriptions;

a capital increase against payment,
mn divisible form, for a maximum of
€ 21981200 (two hundred
nineteen thousand eight hundred
twelve), with the issue, including in
more than one issue, of a
maximum of 219,812 (two hundred
nineteen thousand eight hundred
twelve) new ordinary shares, with a

S.p.A. within the framework of the
“2005-2010  Lottomatica  stock
option plan available to managers”
of the Company and/or its
subsidiaries, in accordance with the
resolutions  passed by  the
Extraordinary Shareholders’ Meeting
of the merged company Lottomatica
S.p-A. on April 12, 2005, and by its
board of directors on May 12 and
July 21, 2005, as implemented by the
delegated directors, setting
December 31, 2010, as the deadline
for subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 57,016.00 (fifty-seven thousand
sixteen), with the issue, including in
more than one 1ssue, of a
maximum of 57,016 (fifty-seven
thousand sixteen) new ordinary
shares, with a par value of € 1.00
each, regular enjoyment, excluding | .
the option right under Article 2441,
paragraph 5, of the Italian Gvil
Code, serving the “2005-2010
Lottomatica stock option plan
available to  managers”  of
Lottomatica and/or its subsidiaries
1n relation to no. 57,016 (fifty-seven
thousand sixteen) options still
auributable by the merged
company Lottomatica S.p.A. within
the framework of the Plan above,
in accordance with the resolutions

passed by the Extraordinary
Shareholders’ Meeting of the
merged company Lottomatica

S.p.A. on April 12, 2005, and by 1ts
board of directors on May 12 and
July 21, 2005, setting December 31,
2010, as the deadline for
subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 21981200 (two hundred
nineteen thousand eight hundred
twelve), with the issue, including in
more than one 1ssue, of a
maximum of 219,812 (two hundred
nineteen thousand ewght hundred
twelve) new ordinary shares, with a
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par value of € 1.00 each, regular
enjoyment, excluding the option
right under Article 2441, paragraph
5, of the Italian Civil Code, serving
no. 21981200 (two hundred
nineteen thousand eight hundred
twelve) options already assigned by
the merged company Lottomatica
S.p.A. within the framework of the
“2005-2010 Lottomatica  stock
option plan available to directors”
of the Company, in accordance
with the resolutions passed by the
Extraordinary Shareholders’
Meeting of the merged company
Lottomatica S.p.A. on April 12,
2005, and by its board of directors
on May 12, 2005, as implemented
by the delegated directors, setting
December 31, 2010, as the deadline
for subscriptions;

the delegation to the board of
directors, pursuant to Article 2443,
paragraph 2, of the Itallan Gwil
Code, for a period of five years
from the resolution date, of the
power to implement a capital
increase against payment, on one or
more occasions, for a maximum
nominal amount of € 8,326,520.00
(eight million three hundred
twenty-six thousand five hundred
twenty), excluding the option nght
under Article 2441, paragraph 4,
second sentence, of the Italian Civil
Code, serving transactions for the
acquisition of equity investments
(including  through merger or
demerger transactions) or
businesses or branches of business
active in the sectors of strategic
interest to the Company, without
any limitation, and/or serving one
or more stock option plans
available to directors of the
Company and to managers of the
Company and/or its subsidiaries,
up to a maximum limit of 20% per
year equal to € 1,205,777.60 (one
million two hundred five thousand
seven hundred seventy-seven sixty)
for the first year and € 1,780,185.60
(one million seven hundred eighty
thousand one hundred eighty-five
sixty) for each year thereafter,

par value of € 1.00 each, regular
enjoyment, excluding the option
right under Article 2441, paragraph
5, of the Italian Civil Code, serving
no. 219,81200 (two hundred
nineteen thousand eight hundred
twelve) options already assigned by
the merged company Lottomatica
S.p.A. within the framework of the
“2005-2010  Lottomatica  stock
option plan available to directors”
of the Company, in accordance
with the resolutions passed by the
Extraordinary Shareholders’
Meeting of the merged company
Lottomatica S.p.A. on Apnl 12,
2005, and by its board of directors
on May 12, 2005, as implemented
by the delegated directors, setting
December 31, 2010, as the deadline
for subscriptions;

the delegation to the board of
directors, pursuant to Article 2443,
paragraph 2, of the Itallan Gwil
Code, for a period of five years
from the resolution date, of the
power to implement a capital
increase against payment, on one or
more occasions, for a maximum
nominal amount of € 8,326,520.00
(eight million- three hundred
twenty-six thousand five hundred
twenty), excluding the option right
under Article 2441, paragraph 4,
second sentence, of the Italian Civil
Code, serving transactions for the
acquisition of equity investments
(including through merger or
demerger transactions) or
businesses or branches of business
active in the sectors of strategic
interest to the Company, without
any limitarion, and/or serving one
or more stock option plans
available to directors of the
Company and to managers of the
Company and/or its subsidiaries,
up to a maximum limit of 20% per
year equal to € 1,205,777.60 (one
million two hundred five thousand
seven hundred seventy-seven sixty)
for the first year and € 1,780,185.60
(one million seven hundred eighty
thousand one hundred eighty-five
sixty) for each year thereafter,

-20 -




without  the  possibility of
cumulating any unused portion in a
given year with the portions
attributable to subsequent years. In
accordance with Article 2441,
paragraph 4, second sentence, of
the Italian Civil Code, the board of
directors must determine the issue
price of the shares according to the
following criteria:

a) in the event of capital increases
serving one or more stock
option plans available to
directors of the Company
and/or managers of the
Company and/or 1ts
subsidiaries, the
board of directors must
determine an issue price
corresponding to the market
value of the shares, taking into
account the average stock
exchange price of the
Company's shares over a
significant time horizon, which
must not in any case be less
than their normal value 1n
accordance with the applicable
tax regulations (normal value
that shall be equal to the
arithmetical mean of the official
prices recorded by the
Company's ordinary shares on
the Electronic Stock Market
Merato  Teleratio A zionano)
managed by Borsa Italana
S.p.A. (Italian Stock Exchange)
in the month prior to when the
board of directors assign the
options, where “month prior”
refers to the period from the
option assignment date to the
same day of the previous
month, it being understood
that in said period, for the
purpose of the calculation of
the arithmetic mean, only the
stock exchange trading days on
which the official price of the
Company'’s ordinary shares was
actually recorded shall be taken

into account);

Company's

b) in the event of capital increases
serving transactions for the

without  the  possibility  of
cumulating any unused portion in a
given year with the portions
attributable to subsequent years. In
accordance with Article 2441,
paragraph 4, second sentence, of
the Ttalian Givil Code, the board of
directors must determine the issue
price of the shares according to the
following criteria:

a) in the event of capital increases
serving one or more stock
option plans avalable to
directors of the Company
and/or managers of the
Company and/or its
subsidiaries, the Company’s
board of directors must
determine an issue  price
corresponding to the” market
value of the shares, taking into
account the average stock
exchange price of  the
Company's shares over a
significant time horizon, which
must not m any case be less
than their normal value in
accordance with the applicable
tax regulations (normal value
that shall be equal to the
arithmetical mean of the official
prices recorded by the
Company's ordinary shares on
the Electronic Stock Market
(Merato  Teleratio A zionario)
managed by Borsa Italiana
S.p.A. (Italian Stock Exchange)
in the month prior to when the
board of directors assign the
options, where “month prior”
refers to the pertod from the
option  assignment  date
(excluded) to the same day of
the previous month, it being
understood that in said period,
for the purpose of the
calculation of the arithmetic
mean, only the stock exchange
trading days on which the
official price of the Company's
ordinary shares was actually
recorded shall be taken into

account);

b) in the event of capital increases
serving transactions for the
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acquisition of equity
investments (including through
merger or demerger
transactions) or businesses or
branches of business active in
the sectors of strategic interest
to the Company, the
Company's board of directors
must determine an issue price
corresponding to the shares’
market value, taking into
account the average stock
exchange price of  the
Company’s. shares over a
- significant time horizon, or by
applying the most
representative assessment
criteria, such as, but not limited
to, the stock exchange
quotations ~ method,  the
discounted cash-flow method
or the market-based method.

acquisition of equity
investments (including through
merger or demerger

transactions) or businesses or
branches of business active in
the sectors of strategic interest
to the Company, the Company’s
board of directors must
determine an issue  price
corresponding to the shares’
market value, taking into
account the average stock
exchange price of  the
Company’s shares over a
significant time horizon, or by
applying the most
representative assessment
crteria, such as, but not limited
to, the stock exchange
quotations method,  the
discounted cash-flow method
or the market-based method.
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Section_10.1 - The Shareholders’ Meeting is
chaired by the Chairman of the Board of
Directors, ot, in his/her absence, by the Vice-
Chairman (if appointed) or, in his/her absence,
by another person appointed by the Meeting
itself.

Section 14.1 - The Board shall appoint a
Chairman from among its members, and may
also appoint a Vice-Chairman from among its
members, who shall replace the Chairman in the
event of his /her absence ot impediment.

Section 14.2 - The Board of Directors shall
appoint the Managing Director from among its
members, deciding on the powers and
attributions thereof. The office of Managing
Director, where not combined with that of
General Manager pursuant to section 19.3
below, may also be attributed to the Chairman
or Vice-Chairman. The Boatd of Directors may
also appoint an Executive Committee, deciding
its powers and attributions.

Section 10.1 - The Shareholders’ Meeting is
chaited by the Chairman of the Board of
Directots, or, in his/her absence, by the Vice-
Chairman (if appointed); in the presence of
mote Vice-Chairmen, the Meeting shall be
chaired by the Chairman with the greatest
seniority of, seniority being equal, the
oldest. In the absence of the Vice-
Chairman(Chairmen), the Meeting shall be
chaired by another person appointed by the
Meeting itself.

Section 14.1 — The Board shall appoint a
Chairman from among its members, and may
also appoint one or more Vice-Chairmen
from among its members, who shall replace
the Chairman in the event of his/her absence ot
impediment; in the presence of more Vice-
Chairmen, in the event of absence or
impediment of the Chairman, this shall be
replaced by the Vice-Chairman with the
greatest seniority or, seniority being equal,

’the oldest.

Section 14.2 — The Board of Directors shall
appoint one or motre Managing Directors from
amonyg its members, deciding on the powers and
attributions thereof. The office of Managing
Director, even if combined with that of General
Manager pursuant to section 19.3 below, may
also be attributed to the-Chateman-or-eone-Vice-
Chairman. The Board of Directors may also
appoint an Executive Committee, deciding its
powers and attributions.

Section 14.3 - In both cases, the Board of
Directors will establish the periods, which shall
in any case be at least not only once every
quarter, but also at the Board meetings
convened to approve the annual accounts, the
half-year report and quarterly reports, with
which these delegated bodies must report to the
Board of Directors and Board of Statutory
Auditors on the activities carried out while
exercising proxies granted to them, on the
general performance of the operations and their
expected trend, on the most significant
transactions, in terms of their size or
characteristics, carried out by the company and
its subsidiaries, and, with regard to the executive
committee, also on the number of members, the
duration and rules governing its operation.

In the event an Executive Committee is
appointed, the Chairman of the Board of
Directors, the Vice-Chairman (if appointed) and

Section 14.3 — In both cases, the Board of
Directors will establish the periods, which shall
in any case be at least not only once every
quarter, but also at the Board meetings
convened to approve the annual accounts, the
half-year rteport and quarterly reports, with
which these delegated bodies must report to the
Board of Directors and Board of Statutory
Auditors on the activities carried out while
exercising proxies granted to them, on the
general performance of the operations and their
expected trend, on the most significant
transactions, in terms of their size or
characteristics, carried out by the company and
its subsidiaries, and, with regard to the executive
committee, also on the number of members, the
duration and rules governing its operation.

In the event an Executive Committee is
appointed, the Chairman of the Board of
Directors, the Vice-Chairman ot the Vice-
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AN

the Managing Director shall be nghtfully
entitled to be a member thereof.

Chairmen (i gpﬁed) and the Managing
Director or the Mdnaging Directors shall be

rightfully entitled to be a member thereof..

Section 15.2 - The Board of Directors shall be
convened by the Chairman of his/her own
initiative, or upon written request by the
Managing Director or of three Board members,
by letter or telegraph, telex or fax notice sent to
the Board members and Auditors at least three
business days before the meeting. In case of
urgency, the minimum notice period shall be
reduced to forty-eight hours. The notice of call
must contain the place, day and time of the
meeting, as well as the list of issued on the
agenda.

Section 16.2 - The Board of Directors 1s chaired
by the Chairman or, in his/her absence, by the
Vice-Chairman, if appointed; in the absence of
both, the meeting shall be chaired by the Board
member with the greatest seniority or, seority

being equal, the oldest.

Section 15.2 - The Board of Directors shall be
convened by the Chairman of his/her own
mitiative, or upon written request by the
Managing Director or one of the Managing
Directors, or of three Board members, by letter
or telegraph, telex or fax notice sent to the
Board members and Auditors at least three
business days before the meeting. In case of
urgency, the minimum notice period shall be
reduced to forty-eight hours. The notice of call
must contain the place, day and time of the
meeting, as well as the list of issued on the
agenda.

Section 16.2 - The Board of Directors is chaired |
by the Chairman or, in his/her absence, by the
Vice-Chairman, if appointed; in the absence of
both, the meeting shall be chaired by the Board
member with the greatest semonty or, seniornty
being equal, the oldest; in the presence of
more Vice-Chairmen, the Meeting shall be
chaired by the Vice-Chairman with the
greatest seniority or, seniority being equal,
the oldest; in the absence of the Chairman
and of the Vice-Chairman(Chairmen), the
meeting shall be chaired by the Board member
with the greatest seniority or, seniority being

equal, the oldest.

Secuion 18.2 - In case of urgency and upon
proposal by the Managing Director, and jomntly
therewith, the Chairman may take any measure
assigned to the Board of Directors, notifying
the Body thereof at the next meeting. In the
event the Chairman also holds the office of
Managing Director, such a measure may be take
upon proposal by the Chairman-Managing

Section 18.2 - In case of urgency and upon

proposal by the Managing Director or one of
the Managing Directors and jointly with the
Managing Director who has made the
proposal, the Chairman may take any measure
assigned to the Board of Directors, notifying
the Body thereof at the next meeting. $a—the

Director, jointly with the Vice-Chairman; in the | Mansagin

event the latter has not been appointed and |4

there 15 a General Manager who is also a
member of the Board of Directors, the urgent
measure may be take upon proposal by the

Chairman-Managing Director and in agreement

with the General Manager.

Section 18.3 - The Board of Directors may
however also grant representation and the
power to sign, both before third parties and
before courts, with the same powers above, to
the Vice-Chairman and/ or Managing Director.

Section 18.3 - The Board of Directors may
however also grant representation and the
power to sign, both before third parties and
before courts, with the same powers above, to
the Vice-Chairman and/or each of the Vice-
Chairmen, and/or Managing Director and/or
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each of the Managing Directors.

Section 19.1 - The ing Director is
appointed by the Board of Directors pursuant
to section 14.2 hereof.

Section 19.1 - The Managing Director or the
Managing Directors are appointed by the
Board of Directors pursuant to section 14.2
hereof.

Section 19.2 - The Managing Director exercises
the powers delegated to him/her by the Board
of Directors.

He/she may suggest to the Chairman issues on
the agenda of the Board and Executive
Commuttee, and oversees implementation of the
resolutions adopted by corporate bodies.

Art. 19.2 - The Managing Director or the
Managing Directors exercise the powers
delegated to him/them by the Board of
Directors. The Managing Director or each of
the Managing Directors may suggest to the
Chairman issues on the agenda of the Board and
Executive ~ Committee, and  oversees
implementation of the resolutions adopted by
corporate bodies.

Section 19.3 - The Board of Directors may
appoint one or more General Managers, who
may also be chosen from among the members
of the Board of Directors, deciding their
powers, which may also include the power to
appoint proxies and to grant mandates. The
Board may assign the office of General Manager
to the Managing Director, where the latter does
not also simultaneously hold the office of
Chairman or Vice-Chairman pursuant to section
14.2, above. The Board of Directors may also
grant the Managing Director the power to
appoint and revoke one or more General
Managers, with the right to delegate to the latter
part of his/her powers and attributions.

Art. 19.3 - The Board of Directors may appoint
one or more General Managers, who may also
be chosen from among the members of the
Board of Directors, deciding their powers,
which may also include the power to appoint
proxies and to grant mandates. The Board may
r|assign the office of General Manager to one
Managing Director, also where the latter
simultaneously holds the office of Chairman-er
Vice-Chairman pursuant to section 14.2. above.
The Board of Directors may also grant the
Managing Director or each of the Managing
Directors the power to appoint and revoke one
or more General Managers, with the nght to
delegate to the latter part of the respective
powers and attributions.

Section 212 - The interval of the Board
meetings s also Iintended to encourage a
common approach in exercising all of the
powers that may be delegated by the Board of
Directors to the executive commuttee, if
existing, the Chairman, the Vice-Chairman and

the Managing Director.

Secion 21.2 - The iterval of the Board
meetings Is also intended to encourage a
common approach in exercising all of the
powers that may be delegated by the Board of
Directors to the executive committee, if
existing, the Chairman, the Vice-Chairman or
the Vice-Chairmen and the Managing Director
or the Managing Directors.

Section 24.1 - The Company shall be dissolved
for the causes set forth in Article 2448 of the
Italian Civil Code.

Section 24.1 - The Company shall be dissolved
for the causes set forth in Article 2484 of the
Ttalian Civil Code.

2. to severally grant the Chairman and Managing Director and each Director the necessary powers to
do everything necessary to execute the resolution in question and to discharge the consequent law

and regulatory requirements including, in particular, the completion of all the formalities necessary
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for the resolutions 22? to be recorded with the Register of Companies pursuant to Article 2436 of the
Italian Civil Code.

Rome, March 9, 2006

Lottomatica S.p.A.

For the Board of Directors

The Chairman and Managing Director

Mr. Rosario Bifulco
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EXPLANATORY REPORT OF THE BOARD OF DIRECTORS OF LOTTEMATIRAR P.A. ON PROPOSAL
TO AMEND SECTION 5 (SHARE CAPITAL) OF BY-LAWS, WITH THE IMN OF SECTION 5.4,
TO DELEGATE TO THE DIRECTORS, PURSUANT TO ARTICLE 2443 OF THE ITALIAN CIVIL CODE,
THE POWER TO INCREASE THE SHARE CAPITAL AGAINST PAYMENT, ON ONE OR MORE
OCCASIONS, FOR A MAXIMUM TOTAL NOMINAL AMOUNT OF EURO 1,720,000,000.00, OF WHICH A
MAXIMUM NOMINAL AMOUNT UP TO EURO 1,670,000,000.00 TO BE OFFERED AS AN OPTION TO
SHAREHOLDERS AND A MAXIMUM NOMINAL AMOUNT UP TO EURO 50,000,000.00 TO BE OFFERED
FOR SUBSCRIPTION TO EMPLOYEES OF LOTTOMATICA S.P.A. AND/OR ITS SUBSIDIARIES,
EXCLUDING THE OPTION RIGHT UNDER ARTICLE 2441, LAST PARAGRAPH, OF THE ITALIAN CIVIL
CODE, FOR THE MAXIMUM PERIOD OF FIVE YEARS FROM THE DATE WHEN THE RELEVANT
RESOLUTION IS PASSED BY THE EXTRAORDINARY SHAREHOLDERS' MEETING, GRANTING THE
DIRECTORS THE POWER TO DETERMINE, FROM TIME TO TIME, THE PROCEDURES, TERMS AND
CONDITIONS FOR THE CAPITAL INCREASE, INCLUDING THE SUBSCRIPTION PRICE, INCLUDING
ANY SHARE PREMIUM, ALSO TAKING INTO ACCOUNT THE CAPITAL MARKET SITUATION, AS WELL
AS THE SHARE PRICE PERFORMANCE OF LOTTOMATICA STOCK RECORDED IMMEDIATELY PRIOR
TO THE TRANSACTION, AS DRAWN UP PURSUANT TO ARTICLE 72, PARAGRAPH 1, OF THE
| REGULATIONS ADOPTED BY CONSOB RESOLUTION NO. 11971 OF MAY 14, 1999, AS SUPPLEMENTED
AND AMENDED.

Dear Shareholders,

the Board of Directors has called you to an Extraordinary Meeting to submit for your approval the
proposal to amend the By-Laws of Lottomatica S.p.A. (hereinafter referred to as “Lottomatica” or the
“Company”), to grant the directors, pursuant to Article 2443 of the Italian Civil Code, the power to
increase the share capital. This report (hereinafter referred to as the “Report”), as drawn up by the Board
of Directors pursuant to Article 72, paragraph 1, of the “Regulations implementing Legislative Decree no.
58 of February 24, 1998, on issuers” (“Regilarento @& attuazione del D. Lg. 24 febbraio 1998, n. 58 comeernente la
disaplina degli emitterts”), adopted by CONSOB Resolution no. 11971 of May 14, 1999, as supplemented
and amended (hereinafter referred to as the “Issuers’ Regulations””) , is aimed to describe and give the

reasons for the abovementioned proposed amendment to the Company’s By-Laws.

1 PROPOSED AMENDMENT TO THE COMPANY’S BY-LAWS AND ALLOCATION OF CAPITAL
INCREASES, IF ANY.

1.1.  The reasons for the proposed amendment to the Company’s by-laws and the allocation of
the capital increase, if any, also according to Lottomatica's operating results.




a) A aqussition of GTE CH

The proposed amendment to Section 5 (Share capital) of the By-Laws introduces the Section 5.4 to delegate to
the directors, pursuant to article 2443 of the Italian civil code, the power to increase the share capital
against payment, on one or more occasions, for a maximum total nominal amount of Euro
1,720,000,000.00, of which a maximum nominal amount up to Euro 1,670,000,000.00 to be offered as an
option to shareholders and a maximum nominal amount up to Euro 50,000,000.00 to be offered for
subscription to employees of Lottomatica S.p.A. and/or its subsidiaries, excluding the option right under
article 2441, last paragraph, of the Italian civil code, for the maximum period of five years from the date
when the relevant resolution is passed by the Extraordinary Shareholders” Meeting, granting the directors
the power to deterrnine; from time to time, the procedures, terms and conditions for the capital increase,
including the subscription price, including any share premium, also taking into account the capital market
situation, as well as the share price performance of Lottomatica stock recorded immediately prior to the
transaction. This amendment is one that is to be seen in the context of a broader project to acquire the
entire share capital of GTECH Holdings Corporation (hereinafter referred to as “GTECH?”), the leading
US company in the games and services technology sector, whose shares are listed on the New York Stock
Exchange (hereinafter referred to as the “Acquisition”), described below in greater detail. The project
was announced to the market on January 10, 2006, and its details were given in a press release of January
12, 2006. This proposal is also instrumental to carry out the plan to allocate shares to employees of
Lottomatica and/or its subsidiaries, set out in the report on Item 3 on the Agenda of the Shareholders’
Meeting called for Apnl 12 (hereinafter referred to as the “Plan”); the plan is also related to the
Acquisition inasmuch as it is intended for some GTECH managers (and for one or more Lottomatica

group eXecutives).

The price Lottomatica offers for the Acquisition is equal to USD 35 (Euro 29.04) per each GTECH share
(heremafter referred to as the “Consideration”), expressing a 15% premium on the GTECH share price
on September 9, 2005, the day before that on which GTECH's Board of Directors announced that they

were ready to consider offers to buy.

Considering:

0 that GTECH's share capital is composed of about 132.8 mullion shares (on a fully
diluted basis, namely also calculating the options applying the so-called "treasury
method" and the shares resulting from a full conversion, if any, of the
convertible bonds issued by GTECH);

(W) that GTECHSs net financial indebtedness (mainly consisting of bonds) was about

112 million Euro on November 26, 2005, the closing date of the third quarter of

the current financial year;

the total value of the Acquisition is about 4 billion Euro.



b The strategic objectives of the A aquisition

The Acquisition will lead to the creation of the one of the biggest lottery and game groups in the world,
with a substantial presence on international markets and an enhancement of the Company’s long-term

potential.

In fact, the strategic objective of the Acquisition is to diversify returns, to keep and acquire high-profile
customers and to develop a lugh technological capacity, also thanks to the integration of the skills of the

Lottomatica and GTECH group and their respective management tearns.

In particular, we wish to make the following specific points regarding the structure of the "new"

Lottomatica group, its returns and the expected synergies.

The "new" Lottomatica group will be represented in more than 50 countries all over the world, with
about 6,300 employees; within ir, GTECH will continue to operate as an independent business unit,
retaining its operational headquarters m the US State of Rhode Island. Lottomatica’s registered office will

stay in Rome.

Furthermore, the Acquisition will not have any great organizational impact, owing to the business
segments and geographical position of the groups respectively headed by Lottomatica and GTECH.

As was announced to the market on January 12, 2006, according to the consensus estimates I/B/E/S

available on that date, the financial community forecast:

- for the 2005 financial year, consolidated revenues of about 580 million Euro and a consolidated
EBITDA of about 270 million Euro for Lottomatica only; revenues of about 1,630 million Euro and an
EBITDA equal to about 680 million Euro for GTECH and Lottomatica (aggregate data calculated as a

pure arithmetical sum without any accounting or other type of adjustment);

- for the 2007 financial year, consolidated revenues of about 650 million Furo and a consolidated
EBITDA of about 300 million Euro for Lottomatica only; revenues of 2,000 million Euro and an
EBITDA equal to about 800 million Euro for GTECH and Lottomatica (aggregate data calculated as a

pure arithmetical sum without any accounting or other type of adjustment).

Take note that today the Board of Directors approved the consolidated financial statements of the
Lottomatica group for the year ended December 31, 2005, which reported revenues of 582.7 million Euro
and an EBITDA of 266 million Euro.

As regards the expected synergies, the Acquisition is forecast to bring total savings in costs and
investments for the period 2006-2010 that, at the moment, are estimated at about 80 to 100 million Euro.
This cost efficiency 1s expected to come mainly from the reduction in the costs of GTECH's activities in
Europe, the elimination of the costs of listing GTECH itself (in fact, GTECH shares will no longer be
listed when the Acquisition has been completed, as explained below) and savings in terms of investments.



The new economic and financial structure of the group is also expected to lead to investments and to
provide growth opportunities for the new Lottomatica group, while at the same time it will not affect

your Company's capacity to distribute dividends.

In this connection, we remind you that on January 12, 2006, the Company already announced to the
market that the expected dividends for 2006 (with reference to the 2005 financial year) would be about
120 million Euro. Today, the Company’s Board of Directors, in approving the draft annual accounts for
the year ended December 31, 2005, proposed to the Shareholders’ Meeting that is called for April 12 to
distribute a dividend of Euro 1.3 per share.

As regards the management team of the "new" Lottomatica group, we remind you that, as announced to
the market, the GTECH management, with their proven ability and skill at international level, will be
called upon to integrate the Lottomatica management to consolidate the new group's leadership.
Specifically, we expect that, when the Acquisition has been completed and the prior authorizations from

the Ministry have been obtained as required by the Lotto concession:

Bruce W. Turner, the current President and Chief Executive Officer of GTECH, will be put
forward as a member of the Lottomatica Board of Directors with the position of Vice President
and Managing Director, and also appointed General Manager;

Marco Sala, the current General Manager and a member of the Board of Directors of

Lottomatica, will also be put forward as Managing Director of the Company delegated to look
after business in Italy.

When the Acquisition has been completed, we also expect:

Jaymin Patel, the current Senior Vice President and Chief Financial Officer of GTECH, will be
put forward as the new Administration, Finance and Control Manager of Lottomatica;

- Walter G. De Socio, the current Senior Vice President Human Resources, general counsel and

corporate secretary of GTECH, will also be appointed as Chief Administrative Officer of

Lottomatica.

Bruce W. Turner, Jaymin Patel and Walter G. De Socio, on the other hand, will stay in their present
positions in GTECH. ' ‘

In the framework of the Acquisition and in connection therewith, some of the present GTECH managers
(specifically, #zer alia, Bruce W. Turner, Jaymin Patel and Walter De Socio) are also expected to invest a
part of the monetary consideration they receive as a result of the Merger (as defined below) in
Lottomatica shares against the cancellation of the GTECH shares held by them on the effective date of
the Merger. In this context, and in view of the reorganization of the management of the Company and of
its group that is planned to take place after the Acquisition, the Ordinary Shareholders” Meeting called for
April 12 is called for to approve this Plan, which may also be applied to one or more Lottomatica group



managers (for a complete description of the Plan, reference is made to the explanatory report on Item 3
on the Agenda for the abovementioned Meeting).

d The structure of the A apuisition.

The Acquisition will be completed through the merger of Gold Acquisiion Corp., a company
incorporated under the laws of Delaware (hereinafter referred to as the “Merger”), and wholly-owned by
Gold Holding Co., a company which is also incorporated under the laws of Delaware, by incorporation
(the so-called “cash merger”) into GTECH. o

When the Merger comes into effect, the share capital of Gold Holding Co. will be held 75% by
Lottomatica and 25% by the Luxembourg company Invest Games S.A, which is almost wholly-owned by
Nova Prima S.r.l. , an Italian company wholly-owned by Lottomatica.

The chain of control of Gold Acquisition Corp. described above is also shown in a graph below.

LOTTOMATICA

100%

Nova Prima S.r.l.

0,
99% 1%

Invest Games S.A.

25% 75%

Gold Holding Co.

100%

Gold Acquisition Corp. GTECH

As a result of the Merger:

- Gold Acquisition Corp. will be incorporated into GTECH and will cease to exist as an
independent legal entity;




- the shareholders of GTECH will only be entitled to receive the Consideration for the shares they
hold, which will be cancelled at the same time;

- Gold Holding Co. will hold the entire share capital of GTECH; and

- GTECH shares will no longer be listed on the New York Stock Exchange.

Pursuant to the agreement that regulates the terms and conditions of the Acquisition, and, #zer alia, the
procedures for its implementation and the formalities to be discharged before and after the effective date
of the Merger, the so-called Agreement and Plan of Merger (hereinafter referred to as the “Merger
Agreement”), governed by the State of Delaware law, approved by the Boards of Directors of
Lottomatica and GTECH on January 10, 2006, and signed on the same date by Lottomatica, Gold
Holding Co., Gold Acquisition Corp. and GTECH, the completion of the Merger and thus of the
Acquisition 1s subject to the condition precedent, #zer alia, that the quorum required for the Merger
Agreement (pursuant to which the Merger will be completed) is obtained from the Shareholders’ Meeting
of GTECH (ie., the favorable votes of the absolute majority of the share capital, thus at least 50% of the

share capital entitled to vote on this resolution, plus one share).

In this connection, the Merger Agreement envisages that the GTECH Board of Directors recommends
that the shareholders approve the Merger Agreement, and, in order to help to obtain this approval, that
shareholders are solicited to delegate proxies by filing the so-called Proxy Statement with the Securities
and Exchange Commission and the subsequent delivery of the Proxy Statement to the shareholders. For
this purpose, on February 23, 2006, GTECH proceeded to file a draft Proxy Statement (the so-called
Preliminary Proxy Statement) with the Securities and Exchange Commission, which can ask for it to be
amended or supplemented. Once the Proxy Statement has been approved by the Securities and Exchange
Commussion, it will be sent to the GTECH shareholders.

We also point out that, under Delaware law, the GTECH shareholders that do not vote in favor of the
Merger may apply for the value of their shares to be appraised by the Delaware Court of Chancery in a
specific legal procedure (hereinafter referred to as the “Appraisal Shares”), and they may obtain a price
per share equivalent to the fair value of their shares instead of the Consideration after the effective date of
the Merger. This value would be determined by the Delaware Court of Chancery itself and might be
higher than, the same as, or less than, the Consideration. In the light of this possibility, the Merger
Agreement also contains the condition precedent to the obligation of Gold Holding Co. and Gold
Acquisition Corp. to complete the Acquisition, that i1s that the Appraisal Shares should not represent
more than 10% of the share capital of GTECH. Otherwise, Gold Holding Co. and Gold Acquisition
Corp. will not be required to complete the Acquisition. This condition, however, may be waived by Gold
Holding Co. and Gold Acquisition Corp..

In this connection, we also point out that if the Appraisal Shares represent less than 10% of GTECH 's
share capital, or if the Acquisition is completed even in the event of the Appraisal Shares exceeding the



said 10% percentage, Lottomati;:a must provide the resources to finance the payment of any excess of the
price determined by the Delaware Court of Chancery over the Consideration for all the Appraisal Shares.
Lottomatica expects to discharge this obligation also by recourse to the cash flows generated by its own
business and possibly using a non-utilized part of a credit facility of up to a maximum amount of USD
250,000,000 (the so-called Revolving Facility) that will be made available to some companies of the "new"
Lottomatica group by the same pool of banks as the one that will disburse the Senior Loan (as defined in
the following point d). Should these sources not be enough to pay the consideration for the Appraisal

Shares, Lottomatica may seek further recourse to the credit market.

Apart from the abovementioned conditions, in accordance with the Merger Agreement, the completion of
the Acquisition is subject to the condition precedent that there are additional requirements needing to be
satisfied, connected, wzer alia, with the obtaining of authorizations, including antitrust clearance, and
assents (among which those of the US gaming authorities) for raising the financial resources necessary to
carry out the Acquisition, the assent of some substantial customers that are active in the lottery sector to
the change in the control structure of GTECH (which is currently a public company in the true sense of
the word, so that 1t has no controlling shareholder), the retention by Lottomatica of an investment grade
corporate rating, as well as the absence of any events and/or changes with materially adverse effects on
the activities, assets, financial position or operating results of GTECH and its group, except for some

specific exceptions.

We finally point out that it seems from the Preliminary Proxy Statement that in January Mr. Ralph Sellite,
on his own behalf and also on behalf of some other GTECH shareholders, took legal action (whose
objective is to become a class action) before the Superior Court of the State of Rhode Island, County of
Kent (the state where GTECH is based) against GTECH and its directors. Mr. Sellite bases his case, izer
-alia, on the argument that in executing the Merger Agreement the Board of Directors of GTECH acted in
breach of its duties of trust, diligence, loyalty and good faith to the shareholders of GTECH. The aim of
the action is, #zer alia, to obtain a decision that the Merger Agreement is unlawful and null and void, that
prevents the Merger from being completed and that lays down procedures with the purpose of requiring
the Directors of GTECH to negotiate the terms and conditions for a "new” transaction that would be 1n
the best interests of the shareholders of GTECH and would allow them to obtain a price per share higher
than the Consideration. In the Preliminary Proxy Statement, GTECH stated that the claims put forward
in the context of this action are unfounded and expressed the intention to defend itself and its Directors

vigorously if the action is not given up.
d The sources of finance for the A aquisition
The Acquisition is expected to be financed by

1. a Lottomatica capital increase of about Euro 1,400,000,000.00 offered as an option to its
shareholders; a part of the total capital increase {up to a maximum nominal amount of Euro
1,670,000,000.00), which is hereby proposed to delegate, is to be offered to the shareholders,
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namely up to a maximum nominal amount of Euro 1,500,000,000.00, and will be allocated to
financing the Acquisition (hereinafter referred to as the “Capital Increase serving the
Acquisition);

2. the issue by Lottomatica of a subordmnate debenture loan of about 750 million Euro, expiring in

2066, to be placed with Italian professional and foreign institutional investors and to be listed on
the Luxembourg Stock Exchange (hereinafter referred to as the “Debenture Loan”™);

3. a senior loan of about USD 2,260 billion (equivalent to about Euro 1,900,000,0C0) in several
tranches 10 be paid out to Gold Acquisition Corp. and guaranteed by Lottomatica, and partly used
to pay the GTECH shareholders the Consideration for their shares and partly to re-finance
GTECHs existing debt (hereinafter referred to as the “Senior Loan”); and

4, financial resources of about 0.4 billion Euro available to Lottomatica.

The part of the abovementioned sources for the financing of the Acquisition that Lottomatica will
procure direct will be made available to Gold Acquisition Corp. by capital increases in the companies
shown in the graph under (c) above and/or inter-group loans to these companies, and the market will be

promptly informed of these transactions, as they are also transactions between related parties.

With regard to the above, please also note that during the period after the signature of the Merger
Agreement Lottomatica entered into hedging agreements to cover the Euro/US Dollar exchange rate risk,
to avoid the danger of a rise in the US Dollar against the Euro causiﬁg a reduction in the abovementioned

sources of finance for the Acquisition in the period prior to the completion of the Acquisition.

For the purposes of working out the structure and the sources of finance for the Acquisition, the Board
of Directors has pursued the aim of safeguarding the interests of the Company and of 1ts Shareholders.
From this point of view, the Board of Directors has deemed that a priority objective is that Lottomatica

should retain an investment grade corporate rating.
In this regard, note that after the announcement of the Acquisition:

» Standard & Poor's Ratings Services put the long-term BBB raung the short-term A-2 rating on
Credit Watch, with unfavorable implications. In spite of the dimensions of the Acquisition, after
it is completed and provided that the resources necessary to finance it are found, Standard &
Poor's expects to lower its Lottomatica rating by only one level, to BBB-/A3 with a stable

outlook;

» Moody’s Investors Service awarded a rating to Lottomatica for the first time, as 1t follows:
provisional Baa3 corporate family rating; provisional - Bal long-term senior unsecured issuer
rating (not relating to outstanding debts); provisional - Baa3 rating on the debenture loan of 360
million Euro issued by Lottomatica in December 2003, expiring in December 2008. Once the
Acquisition has been completed, the loan is expected to be guaranteed by GTECH.



These ratings will cease to be provisional when the Acquisition is completed, provided the Capital
Increase serving the Acquisition is carried out and the guarantees under the agreements regulating the
sources of finance for the Acquisition are issued, as well as to the examination of the final legal paperwork

connected with such agreements.

In view of the means of financing chosen and the strategic importance of the Acquisition, the Board of
Directors is sure that the Company will optimize its financial structure, suitably balancing the need to
reduce the cost of capital and the need for financial stability, and that business growth in the "new"
Lottomatica group after the Acquisition will generate returns that are superior to the weighted-average

cost of capital.
e The prelininary agreerents velated to the sourees of firance for the A apisition

In the light of the above, before entering into the Merger Agreement, the Board of Directors took steps

to timely ensure the availability of the sources of finance necessary for the Acquisition.

At the same time as the Merger Agreement, therefore, preliminary agreements were executed with Credit
Suisse First Boston (Europe) Limited, now Credit Suisse Securities (Europe) Limited (hereinafter referred
to as “Credit Suisse”) and Goldman Sachs International (hereinafter referred to as “Goldman Sachs”),
that, provided certain conditions were satisfied, served to provide the sources of finance for the
Acquisition.

Specifically, under these agreements, Credit Suisse and Goldman Sachs undertaken the commitment to
enter into final agreements whereby the above banks: () will guarantee, severally and not jointly, the
successful completion of the Capital Increase serving the Acquisition, subject to the satisfaction of
conditions that are customary in transactions of this kind, as described in greater detail in paragraph 1.4
below; and (b) will guarantee, severally and not jointly, the successful completion of the issue of the
Debenture Loan, subject to the satisfaction of conditions that are customary in transactions of this kind
on international markets; Credit Suisse International and Goldman Sachs will also arrange the Senior

Loan on the basis of standard market conditions for similar transactions.

Y/ The propased delegation of pouers to directors parsuant to A ride 2443 of the Italian Crul Code

As we have already mentioned, the proposed delegation of powers to directors, pursuant to Article 2443
of the Italian Civil Code, to increase the share capital is functional to the Acquisition.

In fact, the Capital Increase serving the Acquisition (up to the maximum nominal amount of 1,500 million
Euro), which will be offered as an option to shareholders, is intended to procure a part of the resources

necessary to finance the Acquisition.

Another part of the total capral increase that the Extraordinary Shareholders’ Meeting is asked to delegate
to the Board of Directors (up to the maximum nominal amount of 50 million Euro) will be used to serve
the Plan (hereinafter referred to as the “Capital Increase serving the Plan”) and will be offered for

subscription to employees of Lottomatica and/ or its subsidiaries.
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Finally, the remaining part of the total capital increase that the Extraordinary Shareholders’ Meeting 1s
asked to delegate to the Board of Directors (up to the maximum nominal amount of 170 million Euro),
which will be offered for subscription to shareholders, is functional to the Debenture Loan (hereinafter
referred to as the “Capital Increase functional to the Debenture Loan”).

Specifically, the Debenture Loan regulations, whose terms and conditions are currently in an advanced
stage of negotiation, envisage that the Company resolves, or delegates to the directors the power to
resolve, a capital increase before the Debenture Loan is issued to serve the payment of at least two yearly

interest on the debenture Loan.

We point out, however, that the amount of the Capital Increase functional to the Debenture Loan has
been prudentially calculated at a high level to enable two or three yearly interest to be paid, taking into

account that the interest rate on the Debenture Loan has not, at this moment, yet been fixed.

We also point out that the purpose of the Capital Increase functional to the Debenture Loan is to
safeguard the holders of the bonds that are to be issued to execute the Debenture Loan from the risk of
Lottomatica not having enough funds to pay them the interest due on the Debenture Loan. If this event

does not occur, therefore, the Capital Increase functional to the Debenture Loan would not be made.
The other main terms and conditions of the Debenture Loan are briefly described below:

> the term will be 60 years, and therefore, at the same Extraordinary Shareholders’ Meeting called
to resolve upon the proposal under this Report, a proposal will be submitted, i7zer alia, to amend
the company’s by-laws to extend the life of the Company until 2070;

> the holders of the bonds issued in execution of the Debenture Loan are to be subordinated in the
repayment of the principal and, subject to certain conditions, in the payment of interest and all
other sums due to them, to all the other creditors of Lottomatica, except for the holders of
financial instruments whose terms and conditions are similar to those of the Debenture Loan, or

that have an equal degree of priority;

> the interest rate will be fixed until the tenth anniversary of the issue and will subsequently bé
variable, to be calculated on the basis of a 6-month EURIBOR, plus a spread that, however, has
not yet been defined;

> the interest may be deferred, at Lottomatica's discretion, for a maximum period of 5 years after
the year in which it is payable, but if certain events occur (such as the repayment, or the
repurchase of securities similar to those in the Debenture Loan, the distribution of dividends or
the purchase of treasury stock, the winding-up, the dissolution or the opening of an insolvency

procedure against Lottomatica) the deferred interest must be paid;

> the payment of the interest must be deferred should certain financial covenants not be observed,

without prejudice to the payment obligation should certain events occur;
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> interest whose payment has been voluntarily deferred, has not been paid at the end of the fifth
year after its deferment or whose payment has been obligatorily deferred, must be paid - without
prejudice to the obligation to pay the relevant amount in the circumstances specified above -
using sums proceeding from the execution of a capital increase resolved to this end, or from
payments on account of future capital increases; to pay this interest, therefore, if the
circumnstances under the Debenture Loan regulations arise, the Capital Increase functional to the
Debenture Loan could be executed (or another capital increase could be executed, which will be
subsequently delegated to the directors).

After they have verified the terms and conditions of the Debenture Loan that have been briefly set out
above, the rating agencies (Moody’s and Standard & Poors) are expected to consider a part of the amount
of the Debenture Loan (whose amount is to be determined) as a stable component of Lottomatica's

capital structure.

RS SRk R

The resolution you are asked to adopt eminently responds to the need to give the Company a rapid and
flexible tool to raise the venture capital on the market for the purposes that have been described above;

specifically, the purpose of the Capital Increase serving the Acquisition is to procure a part of the

resources necessary to finance the Acquisition, while the purpose of the Capital Increase functional to the

Debenture Loan is to procure the necessary resources to meet the payment of at least two or three yearly

interest on the Debenture Loan.

As we have explained, on the other hand, the Capital Increase serving the Plan is instrumental to

implement the Plan, which is connected with the Acquisition.

In the light of these requirements, the Board of Directors proposes to the Extraordinary Shareholders’
Meeting of Lottomatica to resolve to amend Article 5 (Share capital) of the by-laws, with the introduction
of section 5.4, to delegate to the directors, pursuant to Article 2443 of the Italian civil code, the power to
increase the share capital against payment, on one or more occasions, for a maximum total nominal
amount of Euro 1,720,000,000.00, of which a maximum nominal amount up to Euro 1,670,000,000.0C to
be offered as an option to shareholders and a maximum nominal amount up to Euro 50,000,000.00 to be
offered for subscription to employees of Lottomatica S.p.A. and/or its subsidiaries, excluding the option
right under article 2441, last paragraph, of the Italian civil code, for the maximum period of five years
from the date when the relevant resolution 1s passed by the Extraordinary Shareholders’ Meeting, granting
the directors the power to determine, from time to time, the procedures, terms and conditions for the
caprtal increase, including the subscnption price, including any share premium, also taking into account
the capital market situation, as well as the share price performance of Lottomatica stock recorded
immediately prior to the transaction, according to the further procedures and terms which will be
described in greater detail heremnafter.
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Specitically, of the maximum total nominal amount of 1,670 million Euro, to be offered as an option to
shareholders:

» a maximum nominal amount of 1,500 million Euro will be allocated to the Capital Increase
serving the Acquisition;

» a2 maximum nominal amount of 170 mullion Euro will be allocated to the Capital Increase
functional to the Debenture Loan.

The maximum nominal amount of 50 million Euro will be allocated to the Capital Increase serving the
Plan and will be offered for subscription to employvees of the Company and/or its subsidiaries
pursuant to Article 2441, last paragraph, of the Italian Givil Code.

The shares to be issued in exercising the above delegated power, with a par value of Euro 1.00 each, will
have the same characteristics as those already outstanding.

In view of the circumstances that have been described above and which have given rise to the proposal to
delegate to the directors the power to increase the share capital, it is proposed that the Board of Directors
be allowed, from time to time, to define the features of the capital increases to be resolved when

exercising the said delegated power, including, for each issue:

» the issue price of the new shares (including any share premium), which may, therefore, be
different for each issue, as fully explained below, within the limits laid down by the Shareholders’
Meeting and according to the relevant best practice, also taking into account market conditions
and the performance of Lottomatica stock just before the transaction, it being understood that
the issue price of the shares proceeding from the Capital Increase serving the Plan must be the

same as the issue price of the shares under the Capital Increase serving the Acquisition;

> the number of shares to be issued and the subscription ratio in the exercise of the option right,
limited to the Capital Increase serving the Acquisition and the Capital Increase functional to the
Debenture Loan;

> the term for the subscription of the new shares and the provision for the capital to be increased
by an amount equal to the subscriptions recetved up to the time laid down if the capital increase
resolved from time to time is not entirely subscribed within the term established from time to

time.
Should the Merger Agreement be dissolved or terminated or ceases to exist for any reason (with the
consequence that the Acquisition no longer takes place) between this day and the day of the Shareholders’
Meeting called to resolve upon the delegation of powers to the directors to increase the share capital,

pursuant to Article 2443 of the Italian Civil Code, under this Report, the Company will inform the market
promptly and any steps made necessary by the circumstances at the time will be taken.
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Although the Company'’s Board of Directors has not yet reached any decision or adopted any resolution
in the marter, take note that if the Merger Agreement is dissolved or terminated or ceases to exist (with
the consequence that the Acquisition no longer takes place), after the relevant resolutions have been
adopted by the Extraordinary Shareholders’ Meeting, but before offering the new shares proceeding from
the Capital Increase serving the Acquisition and/or before offering the new shares proceeding from the
Caprtal Increase serving the Plan

> 1nall events the market will be informed in good time;
> the shares under the Capital Increase serving the Acquisition will probably not be offered; and

> the Board of Directors will certainly not exercise their delegated power related to the Capital

Increase serving the Plan, as the execution of the Plan is subject to the completion of the
Acquisition.

If one of these events occurs after the promotion of the offer of the new shares under the Capital

Increase serving the Acquisition, the Company will consider how to employ the resources from the
Capreal Increase serving the Acquisition.

Finally, as far as this is concerned, penalties are envisaged in the event of the termination of the Merger
Agreement. Specifically, if the Merger Agreement s terminated owing to the occurrence of certain events
spectfically stated therein for which GTECH 1s liable (such as a decision by GTECHs Board of Directors
to terminate the Merger Agreement and enter into an agreement for the acquisition of GTECH on more
favorable terms and conditions), GTECH would have to pay Gold Holding Co. a penalty of USD 163
mullion; on the contrary, should the Merger Agreement be terminated owing to the occurrence of certain
events specifically stated therein for which Lottomatica or Gold Holding Co. is lLable (such as
Lottomatica's failure to obtain an investment grade corporate rating), Gold Holding Co. would have to
pay GTECH a penalty of USD 50 mullion.

1.2 Reduction or change in the structure of financial indebtedness

As we have said, the delegated power to make a capital increase that the Extraordinary Shareholders’

Meeting 1s asked to grant the Board of Directors 1s functional to the Acquisition.
Specifically, the Capital Increase serving the Acquisition is intended to finance the Acquisition, the Capital
Increase functional to the Debenture Loan is connected with the Debenture Loan, which is one of the

sources of financing the Acquisition, and the Capital Increase serving the Plan is functional to the

execution of the Plan,

The proposal in question, therefore, does not have the purpose of reducing or modifying Lottomatica's
financial indebtedness.

We think 1t is appropriate, however, considering that the Company will issue the Debenture Loan in the
short run (probably in May 2006), and in order to give you the fullest possible information, to set out the
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following data as regards the net consolidated financial position of the Lottomatica group and of
Lottomatica, as resulting from the draft financial statements approved by the Board of Directors on

March 9, 2006.
a) Net consolidated financial position of the group headed by Lottomatica

The net financial position as of December 31, 2005 (€/000 89,678) includes payables for long-term loans
of €/000 359,653; most of this item is made up of a bond issue of €/000 360,000, launched by
Lottomatica in December 2003 and expiring on 22/12/2008; the accounts show this debt net of issue
costs and the issue discount, which have been capitalized: therefore, the amount entered in the accounts is
equal to €/000 358,443. The other item entered under payables for long-term loans is made up of the
portions of lease rates due beyond 12 months (€/000 1,210).

Cash and cash equivalents (€/000 246,163) are held in current accounts or sight deposits.

Short-term loans (€/1000 7,260) is broken down as follows: €/1000 6,517 for payables on unpaid

winnings and €/1000 743) for the portion of lease rates expiring within 12 months.

Current financial assets (€/000 31,808) ate made up of government bonds in pottfolio (BOT, Buon:
Ordinari de! Tesoro, Treasury Bills) of €/000 29,357, receivables from Bingoplus of €/000 1,644, receivables
from AAMS (Amministragione Antonoma dei Monopoli di Stato, Italian State Monopolies) (€/000 627 of
grants and €/000 155 of winnings paid in advance by Consorzio Lottomatica Giochi Sportivi) and other
items of €/000 25. )

Net financial position also includes liability items relating to interest accrued on bonds issued in
December 2003 for the period 23/12/05 — 31/12/05 (€/000 473) and for the mark-to-market valuation
of detivative instruments hedging the exchange rate tisk pending on Consorzio Lotterie Nazionali (€/000
263).

The total net financial position will remain unchanged after the issue of the Debenture Loan for the
expected amount of €/000 750,000. Analyzing the individual items, however, we will see a cotresponding
increase in medium- to long-term loans, accompanied by a corresponding increase of €/000 750,000 in

Lottomatica's cash in hand.
b) Net financial position of Lottomatica

The net financial position of Lottomatica was €/000 ~ 304,925 as of December 31, 2005: this figure is
mainly made up of the algebraic sum of the medium-to-long term debt (including interest accrued from

the date of payment of the coupon at the yeat-end), the cash in hand and the position against Bingoplus.

The medium-to-long term debt is broken down including the bond issue of €/000 360,000, launched in
December 2003 and expiring on 22/12/2008. The accounts show this debt net of issue costs (€/000 980)
and the issue discount (€/000 577), which have been capitalized: therefore, the amount entered in the
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accounts is equal to €/000 358,443, to which the debt of €/000 473 relating to the allocation of interest
accrued on bonds issued in December 2003, from 22/12/2005 to 31/12/2005, must be added.

The cutrent financial assets (€/000 31,001) are represented by government bonds in portfolio (BOT, Buon:
Ordinari del Tesoro, Treasury Bills) of €/000 29,357, and the financial receivable from Bingoplus of €/000
1,644.

Cash and cash equivalents of €/000 127,836 are held in current accounts or sight deposits with the main

Italian banks.

If we consider inter-company Lottomatica's payables/receivables to/from other group companies, which
obviously cancel each other out in the consolidated financial statements, the following items must be
added: cash pooling payables of €/000 77,679 (mainly relating to payables to LIS Lottomatica Italia
Servizi S.p.A.), payables to Cirmatica of €/000 131,394 and receivables from Consorzio Lotterie Nazionali

and from Lottomatica Sistemi for a total of €/000 99,385.

Therefote, the stand-alone position of Lottomatica, also considering the inter-company financial

positions, passes to €/000 309,767.

The total net financial position will remain unchanged after the issue of the Debenture Loan for the
expected amount of €/000 750,000. Analyzing the individual items, however, we will see a corresponding
increase in medium- to long-term loans, accompanied by a corresponding increase of €/000 750,000 in

Lottomatica's cash in hand.

*okk ok kkk

Finally, for the sake of completeness, take note that the net financial position of GTECH was equal to
about 112 million Euro (converted into Euro at a §/€ exchange rate of 1.205) as of November 26, 2005,

that is the closing date of the third quarter of the current financial year.

1.3 Results of the financial year ended December 31, 2005, and general information regarding

performance of operations in the current period.

The Shareholders’ Meeting called to resolve upon the amendment to the by-laws to grant the Board of
Directors the delegated power to increase the share capital is also convened in an ordinary session on

April 12, to approve the Lottomatica annual accounts as of December 31, 2005.

Therefore, the files relating to the Company’s annual and consolidated accounts as of December 31, 2005,
are available at the registered office and at Borsa Italiana S.p.A. They contain all the information required

regarding the operating results for the period ended December 31, 2005.
Below are our comments on performance of operations over the current financial year:

a) maost significant trends recorded in the performance of wagers collected and sales
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LOTTO

At December 31, 2005, there was a decrease over the same period in the previous year, in terms of both

total wagers and the revenues for the fee due to Lottomatica.

Analysis of the data recorded shows wagers of 7.28 billion Euro, down by about 38% compared to
December 31, 2004. Wagers from late numbers, equal to about 1,574 billion Euro, shows a decrease

compared to 5,654 million Euro posted in the corresponding period of the previous year. “Core” wagers

also showed a decrease, totaling 5,740 million Euro compared to 5,654 million Euro.

As a result of the lower wagers, the total number of bets went down from approximately 3.0 billion as of

December 31, 2004, to 2.6 billion in the same period of 2005.

The reduction in wagers is mainly attributable to the absence of late numbers capable of attracting the
attention of players, after number 53 being drawn on the Venice wheel. The drop in gambling on late
numbers reduced the typical drive that such numbers usually generate on gaming on other

numbers/draws also causing in this way, a reduction in core wagets.

Against a -38% decrease in the wagers, Lottomatica revenues amounted to 432 million Euro compared to

494 million Euro in 2004.
LOTTERIES

Over this year results from lottery sales showed very positive figures, that is total wagers of 1,541 million

Euro.

Specifically, 793 million tickets wete sold for the Scratch & Win Lottery, with wagers of 1,492 million
Euro, while 16.2 million tickets were sold for the traditional lotteries, with wagers of €/mil. 48.5,
compated to 325.5 million tickets sold and wagers of 477 million Euto for the Scratch & Win Lottery and

20 million tickets and wagers of 60 million Euro for the traditional lotteries in the same period of 2004.
REVENUES
Revenues from sales and services as a whole were in line with those poster over the previous year.

As to Games, consolidated revenues amounted to 503 million Euro compared to 509.9 million Euro in
the previous yeat, where the lower revenues from Lotto (- 61 million Euro) are almost entirely offset by

the increased sales for Lotteries (equal to 39 billion Euro) and Video Lotteries (+ 5.8 million Euro).

Services confirmed the growth in revenues (+ 33% compared to 2004) driven by the increase on top-ups

and the launch of new services (Bills and Stamp Duties).

b) most significant trends in the evolution of costs and sales prices
Operating costs totaled €/000 316,689 (€/000 353,894 as of 31.12.2004)

As of 31.12.2005, EBITDA was equal to €/000 265,985 compared to €/000 231,880 as of 31.12.2004.
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The impact of margins on revenues from sales and services passed from 39.6% in 2004 to 45.6% in 2005.
The following factors contributed to the higher margins obtained in spite of lower revenues:

» operating efficiencies (30.3 million Euro): in 2005, cost saving and operating efficiency process
continued, in spite of the normal adjustments for inflation, and this allowed substantial
economies to be achieved. Specifically, the process of technological innovation on the Lotto
network, already started in previous years, was further strengthened with the launching of a
program of replacement of old technology network equipment with equipment with superior
functional characteristics. This project, which took shape in the second half of 2005, will be
concluded during 2006;

» paper supports (3.4 million Euro): the savings made during 2005 arose from both the
integration as supplier of PCC Giochi e Servizi and from greater rationalization and

improvements in the handling of deliveties;

» personnel costs: the increase realized is attributable to the combined effect of adapting the
Group’s managerial structures and the remuneration changes deriving from contractual and
inflationary dynamics;

> other efficiencies (7.3 million Euro): mainly attributable to the rationalization of the overall

cost base and the re-definition of intetnal operational methods;

» services development: during 2005, the services business’ positive trend continued in terms of
revenues and EBITDA, driven by the good performance of the sales of top-ups and the

consolidation of the other businesses;

» Lottery development: after its launch during the second half of 2004, the instant lottery

business recorded very good results during 2005. This had an impact both on revenues and on

EBITDA.
¢) [financial structure outlook

For the financial structure outlook, reference is made to the information under paragraph 1.2 above.

d) information regarding the foreseeable results at the end of the current financial year
The favorable trend continued in 2006, both in the games and in the services matket.

The first two months of 2006 confirm the good performance of Lotto, which generate wagers that are in
line with expectations and are higher than at the end of 2005, even if has not reached the levels attained at
the beginning of 2005, which were still associated with the effect generated by the number 53 on the

Venice wheel.

In the first months of 2006, instant lotteries recorded substantial increases in wagers over the same period

in the previous year, and are exceeding their growth forecast.
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The services business is consolidating the results it has achieved and, thanks to the performance of the
new products offered (stamp duties in particular) is recording a substantial increase over the same period

in the previous year and is in line with the expected results.

The market share of the sports pools is substantially firm compared to the end of 2005, while the growth
trend of the TRIS market share that was already shown in the latter part of 2005 is being confirmed.

14 Underwriting syndicates and the related composition. Procedures and terms for their
actions.

In order to ensure the successful outcome of the Capital Increase serving the Acquisition that is to be
resolved by the Board of Directors in partial execution of the delegated power that it is proposed to grant
this body, described in this Report, a preliminary underwriting agreement (hereinafter referred to as the
“Pre-Underwriting Agreement”) has been executed between Lottomatica and De Agostini S.p.A.
(hereinafter referred to as “De Agostini”), the majority shareholder of Lottomatica, on the one hand, and
Credrt Swsse and Goldman Sachs, on the other hand, by virtue of which Credit Suisse and Goldman
Sachs, on the terms and conditions set out in detail below, have severally and not jointly undertaken the
commitment, each to the extent of 50% of the Maximum Risk (as defined below), to subscribe the shares
corresponding to the option rights, if any, not exercised by the end of the option offer and the stock
market offer, pursuant to Article 2441, paragraph 3, of the Italian Civil Code, net of those shares under
the commitments of De Agostini, as described in greater detail under paragraph 1.7 below, for a

maximum counter-value of Euro 587,188,000 (hereinafter referred to as the “Maximum Risk”).

In this regard, it is specified that, on May 9, 2005 , De Agostini entered with Mediobanca -~ Banca di
Credito Finanziario S.p.A. into an agreement named Total Return Equity Swap concerning no. 6,198,773
shares of Lottomatica (hereinafter referred to as the “Swap”). The Swap, which expires on March 31,
2006, is renewable and envisages an alternative between (i) closing by cash settlement, namely by paying
De Agostini any positive differential between the market value of Lottomatica shares at the time the Swap
is closed and their initial reference prices (Euro 26.5 per share), or by De Agostini paying any negative
differential between these two figures; or (1) at De Agostini's choice, "physical” closure by settlement with
Lottomatica shares. De Agostini, however, intends to renew the Swap. Should the Swap be renewed and
should Mediobanca undertake, against Credit Suisse and Goldman Sachs, the irrevocable commitment to
subscribe all the shares it is offered as an option in proportion to the shareholding under the Swap in the
framework of the Capital Increase serving the Acquisition, the Maximum Risk will be reduced
accordingly.

The obligation undertaken by Credit Suisse and Goldman Sachs previously described and preliminary to
the assumption of a commitment to be regulated by a final underwriting agreement, that will be entered
into before the offer of the new shares in execution of the Capital Increase serving the Acquisition, is
subject to the satisfaction of certain conditions, customary in transactions of this kind, such as,

specifically: () that no events and/or changes take place that have material adverse effects on the
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activities, assets, financial position, operating results and outlook of Lottomatica, GTECH and their
respective groups; (1) that no events or changes take place in general market, financial and economic
conditions or in the conditions of the currency markets, including the international markets, or that no
extraordinary circumstances (including conflicts or terrorism attacks) arise such as to materally jeopardize
the transaction; (u1) that Lottomatica's representations and warranties, as made in the Pre-Underwriting
Agreement, are true and correct in all matenal aspects and comply with the international practice in
transactions of this kind, and that, in all material aspects, the commitments undertaken by Lottomatica
and De Agostini in the same agreement are discharged; (iv) that there are no circumstances that make the
Acquisition or the Capital Increase serving the Acquisition unlawful, impossible or reasonably
impracticable; (v) that Standard & Poor's Ratings Services and Moody's Investors Service SP awards
Lottomatica a rating of at least Baa3/BBB for corporate and senior long-term credit (assuming the
completion of the Acquisition and thus on a post-Acquisition pro-forma basis); (vi) that Lottomatica
shares are not suspended or excluded from trading on the date of execution of the underwriting
agreement, except for specific exceptions, and (vi) with regard to the Acquisition, that a price per share

not higher than the Consideration 1s paid.
In the Pre-Underwriting Agreement, De Agostini:

@ undertook the commitment, during the period from the date of the Pre-Underwriting
Agreement until the date of execution of the final underwriting agreement, not to

~ transfer Lottomatica shares or carry out transactions that have the effect of transferring,
either directly or indirectly, Company shares until 120 days have passed from the date the

Capital Increase serving the Acquisition is executed, without the prior written consent of

Credit Suisse and Goldman Sachs (which may not be unreasonably withheld);

(1) undertook, in the final underwniting agreement, during the period from the date of the
final underwriting agreement until 120 days have passed from the date the Capital
Increase serving the Acquisition 1s executed, not to transfer or otherwise dispose of the
Lottomatica shares 1t holds (etther directly or indirectly) on the date of the final
underwriting agreement, as well as of those that it is to subscribe in the context of the
Capital Increase serving the Acquisition; and not to move or vote in favor of transactions
nvolving Lottomatica's share caprtal (such as, but not limited to, capital increases or issue
of securities convertible into or exchangeable for Lottomatica shares) without the prior

written consent of Credit Suisse and Goldman Sachs (which may not be unreasonably
withheld).

except for some exceptions relating to, izer alia, the adoption of those resolutions concerning the capital

increases to be passed in connection with the Acquisition.

De Agostini also undertook to see that if the Swap is renewed when 1t expires, this is done on terms and

conditions that will not allow it to become null and void, or to be amended in such a way as to have the
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effect of conveying, in whole or in par, etther directly ¢ y, title to the ownership of the
Lottomatica shares under the Swap until 30 days after the date ¥h which the Capital Increase serving the

Acquisition is executed.

Again in the context of the Pre-Underwriting Agreement, Lottomatica undertook, for the period from the
date of the Pre-Underwriting Agreement until 120 days after the Capital Increase serving the Acquisition
has been executed, not to caxfy out any transactions on its shares or on the share capital of Lottomatica
(such as, but not limited to, caprtal increases or issue of securities convertible into or exchangeable for
Lottomatica shares) without the prior written consent of Credit Suisse and Goldman Sachs (which
consent is not to be unreasonably withheld), except for some exceptions relating to, #zer alia, the adoption
of those resolutions concerning the capital increases to be passed in connection with the Acquisition, such

as those under this proposal.

As provided for under the Pre-Underwriting Agreement, Lottomatica will enter into a final underwriting
agreement with Credit Suisse and Goldman Sachs.

The Board of Directors will decide on and arrange the terms and conditions of the final underwriting
agreement taking account of the relevant best practice and within the framework of the principles under

the Pre-Underwriting Agreement.

The final underwriting agreement may also be executed by Credit Suisse and Goldman Sachs in the name
and on behalf of a possible underwriting syndicate made up of the above banks, as Joint Lead
Underwriters, with other leading financial institutions as co-managers. In this case the obligations of each
member of the syndicate will be agreed between Lottomatica and the Joint Lead Underwriters at the time
the syndicate is set up. The offering circular that is to be published in relation to the Capral Increase
serving the Acquisition will give full information regarding the possibility of the setting up of an
underwriting syndicate, as well as of any additional specific agreements with the Company.

15 Other forms of placement envisaged

The capital increases which will be resolved, from time to time, by the Board of Directors while exercising
the powers possibly delegated to as a result of the amendment to the by-laws which the Extraordinary
Shareholders’ Meeting is asked to approve, will be offered as an option to the Company’ shareholders
pursuant to Article 2441, paragraphs 1, 2 and 3, of the Italian Givil Code, as to the Capital Increase
serving the Acquisition and the Capital Increase functional to the debenture Loan, while they will be

reserved for employees of Lottomatica S.p.A and/or its subsidiaries, pursuant to Article 2441, last
paragraph, of the Iralian Civil Code as to the Capital Increase serving the Plan.

No other forms of placement are envisaged.
16 Criteria for the determination of the issue price
As explained above (see paragraph 1.1, letter f), within the limits laid down by the Shareholders’ Meeting,

the issue price of the new shares (including any share premium), together with all the other terms and
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conditions for each share issue in the framework of the capital increase that it is proposed to delegate
pursuant to Article 2443 o the Italian Civil Code, will be determined from time to time by the Board of
Directors, and may therefore be different for each issue, it being understood that the issue price of the
shares proceeding from the Caprtal Increase serving the Plan must be the same as the issue price of the

shares proceeding from the Capital Increase serving the Acquisition.

In determining the issue price, from time to time the Board of Directors will take, wzer alia, market
conditions into account, as well as the reference price of Lottomatica shares as recorded just before the
transaction and, at least as regards the Capital Increase serving the Acquisition (and the Capital Increase
serving the Plan as specified above) will apply a discount on the TERP (Theoretical Ex-Rights Price)’, to
be fixed, as laid down in the Pre-Underwriting Agreement, also in consultation with Credit Suisse and
Goldman Sachs, in order to encourage shareholders to subscribe the issue. The Board will then, again in

consultation with Credit Suisse and Goldman Sachs, fix the relevant issue price.

Only as regards the Capital Increase serving the Acquisition and the Capital Increase functional to the
Debenture Loan, the number of shares to be issued from time to time in the execution of the delegated
powers and the relevant subscription ratio in the exercise of the option right will be consequently
determined by the Board of Directors when it has fixed the issue price. The Board will, from time to time,
also establish the timing for each issue and thus also the terms and conditions for the subscription of the
new shares. All Board of Directors' resolutions concerning this matter will provide for the capital to be
increased by an amount corresponding to the subscriptions recetved up to the expiry of the term laid
down should the capital increase resolved from time to time not be fully subscribed within the time limit

laid down from time to time.

17  Shareholders that have expressed their willingness to subscribe the new shares in
proportion to their shareholdings

The Pre-Underwriting Agreement under paragraph 1.4 above has also been executed by De Agostini,
which has undertaken the following commitments relating to Lottomatica shares to be offered as an
option within the Capital Increase serving the Acquisition in consideration of those shares representing
the shareholding held by the same company and by its subsidiary Nuova Tirrena S.p.A. (hereinafter
referred to as “Nuova Tirrena”) in the Company’s share capital as of December 31, 2005 (totaling circa
58.06% at that date).

Specifically, as regards the Capital Increase serving the Acquisition, De Agostini has undertaken to assume
the commitment, in the final underwriting agreement, subject to the satisfaction of conditions that are
customary in this type of agreement, to (i) subscribe all the shares it is offered as an option in proportion
to the shareholding it holds direct; and (i) to cause Nuova Tirrena to subscribe all the shares Nuova

Tirrena itself is offered as an option in proportion to the shareholding it holds.

' TERP (Theoretical ex-rights price) if the theoretical price of a share following the capital increase.
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Therefore, the part of the Capital Increase serving the Acquisition and guaranteed by Credit Suisse and
Goldman Sachs (the abovementioned Maximum Risk) upon the execution of the final underwriting
agreement will be calculated net of the shares under the abovementioned commitment, as well as net of
the shares under the Swap should Mediobanca assume, with regard to Credit Suisse and Goldman Sachs,
the irrevocable commitment to subscribe all the shares it is offered as an option in proportion to the

shareholding under the Swsp, referred to in paragraph 1.4 above.

Furthermore, 1t is pointed out that, on January 18, 2006, the shareholders’ agreement (hereinafter referred
to as the “Shareholders’ Agreement”) entered into between De Agostini and GTECH, concerning all
the Lottomatica shares owned by De Agostini and Nuova Tirrena (totaling about 58.06% of the share
capital of Lottomatica as of December 31, 2005), as well as all the additional shares of Lottomatica
possibly purchased subsequently to the date of the abovementioned agreement (hereinafter referred to as
the “Lottomatica Shares”), were notified pursuant to Article 122 of Legislative Decree No. 58 of
24.02.1998 and the applicable provisions under the Issuers” Regulations.

In the Shareholders' Agreement, De Agostini has undertaken to exercise, and to cause Nuova Tirrena to
- exercise, the voting rights attached to the Lottomatica Shares (3) in favor of the capital increase serving the
Acquisition that is proposed to the Lottomatica Extraordinary Shareholders’ Meeting, and any other
resolution that is to be adopted in connection with the Acquisition and the other sources of finance for
the Acquisition; and (i) against any other resolution that may be adopted in connection with the
Acquisition that might prevent or materially delay the implementation of the Acquisition or the financing

of the Acquisition.

Furthermore, in connection with the abovementioned commitments, in the Shareholders’ Agreement De
Agostini has undertaken: (1) not to grant, either directly or indirectly, delegated powers or proxies for the
exercise of voting rights attached to Lottomatica Shares that mught prevent or materially delay De
Agostini’s discharge of its obligations under the Shareholders' Agreement; and (1) not to sell, pledge,
dispose of or create encumbrances (either directly or indirectly) on Lottomatica Shares from the time the

Shareholders' Agreement is executed until the said capital increase is executed.

Finally, De Agostini has undertaken to exercise, and to cause Nuova Tirrena to exercises, the option right
on Lottomatica Shares and thus to subscribe, and to cause Nuova Tirrena to subscnbe, the relevant

shares, and not to withdraw, and to cause Nuova Tirrena not to withdraw, from these obligations.

The Shareholders' Agreement comes into effect on its execution date and will remain valid and effective
until the commitments envisaged therein have been fulfilled, unless the Merger Agreement is terminated.

In this event, the Shareholders' Agreement will also be automatically terminated.

The Shareholders’ Agreement was filed with the Rome Register of Companies and the Novara Register of
Companies on January 19 and January 20, 2006, respectively.

1.8 The period envisaged for carrying out the transaction
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In exercising its delegated powers, the Board of Directors will fix, from time to time, the period of
execution of each capital increase in its resolution, also taking capital market conditions into account and
1t being understood that these delegated powers may be exercised for at most five years from the date on
which the Extraordinary Shareholders” Meeting adopts the relevant resolution.

At present, as announced to the market on January 10, 2006, the Capital Increase serving the Acquisition,
whose timing will be decided in consultation with Credit Suisse and Goldman Sachs, is expected to be
executed within the month of June 2006. The Capital Increase serving the Plan is expected to be executed
once the Acquisition to which it is subordinated is completed, -and in any event within the end of 2006.

On the other hand, the timing for the Capital Increase functional to the Debenture Loan cannot be
foreseen, since, as explained in paragraph 1.1 (f) above, the purpose of this transaction is to safeguard the
holders of the bonds that are to be issued in execution of the Debenture Loan against the risk of
Lottomatica not having sufficient resources to pay them the interest due on the Debenture Loan. If this
eventuality does not arise, therefore, the Capital Increase functional to the Debenture Loan would not be

executed.
1.9 Date of start of dividend entitlement of new shares

The shares that will be issued from time to time in the exercise of the delegated powers to increase the
share capital that 1t 1s proposed to grant the Board of Directors will be entitled to dividends at the same
level as those of ordinary Lottomatica shares traded on the Electronic Stock Market (Merato Teleratico
Azionario) organized and managed by Borsa Italiana S.p.A. at the moment of the execution of the capital
increase resolved from time to time by the Board of Directors in exercise of its delegated powers, and will

therefore bear current coupons on each of these dates.
2. Financial and economic effects and on unit share price

2.1  Effects of the capital increase which is proposed to delegate to the directors and of the

Debenture Loan on Lottomatica's economic performance and financial position

Considering that the terms and conditions of the capital increase which is proposed to delegate to the
directors and of the Debenture Loan are not yet defined, we confine ourselves to the following brief
comments on the effect of these transactions on Lottomatica's economic performance and financial

position, specifying that they are to be understood as referring to the Company on a stand-alone basis.

The Capital Increase serving the Acquisition (taking into account of what is specified as to the allocation

thereof under point 1.1 d above) that it 1s proposed to delegate to the directors will entail:
» increased cash and cash equivalents of about 1.4 billion Euro;

» an increase in the share capital and the share premium reserve for a total amount of about 1.4
billion Euro.
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As indicated in paragraph 1.2, the total net financial position of Lottomatica will remain unchanged after
the issue of the Debenture Loan for the expected amount of €/000 750,000. Analyzing the individual
items, however, we will see a cotresponding increase in medium- to long-term loans, accompanied by 2

cotresponding increase of €/000 750,000 in Lottomatica's cash in hand.

Kkl kR kKK

For the sake of completeness, the following documents are attached to this Report:

a) the annual accounts of GTECH as of February 28, 2005, and the annual accounts of GTECH as

of February 28, 2004, as drawn up according to the US accounting standards;

b) the quarterly report of GTECH as of November 26, 2005, as drawn up according to the US

accounting standards;

) an explanation of the quality differences between US accounting standards and IASs/IFRSs

accounting standards.

XKk kokk xoKXK

2.2 Effects of a possible dilution of such a value on the unit share price

The new shares deriving from the Capital Increase serving the Acquisition and, if necessary, from the
Capital Increase functional to the Debenture Loan, will be offered, as an option to Lottomatica

shareholders in proportion to the number of Company shares held by each of them, pursuant to Article

2441, paragraph 1, of the Italian Civil Code.

From the date of each offer in option, the Company shareholders' rights of option can in any event be

traded separately from the relevant shares.

The execution of the Capital Increase serving the Acquisition and, if necessary, of the Capital Increase
functional to the Debentute Loan, will have no dilutive effect on the shareholdings in the Company’s

share capital held by the Lottomatica shareholders who will exercise their option rights in full.

It is also pointed out that De Agostini, by virtue of those Lottomatica shares directly and indirectly held
by it (totaling about 58.06% as of December 31, 2005), cutrently wholly owns Lottomatica putsuant to
Article 93 of the Consolidation Act and Article 2359, paragraph 1, no. 1, of the Italian Civil Code.
Considering the commitments undertaken by De Agostini, described in paragraph 1.7 above, we expect
De Agostini’s direct and indirect shareholding in Lottomatica to remain unchanged after the completion

of the Capital Increase serving the Acquisition.

To date, in the absence of the determination of the issue price of the capital increase which is proposed to
delegate and the number of shares which will be issued in execution of these delegated powers, we are not

able to provide indications on its dilutive effects.
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2.3

Right of withdrawal

Inasmuch as it is necessary, it is specified that provisions on the shareholders’ right of withdrawal under
Article 2437 of the Italian Civil Code do not apply in relation to the resolution to amend the Company’s
by-laws as proposed herein.

PROPOSED RESOLUTION

Dear Shareholders,

for the reasoris set out above, the Board of Directors proposes that you adopt the following resolutions:

“The Extraordinary Shareholders” Meeting of Lottomatica:

> having examined and discussed the Board of Directors' explanatory report;

» having acknowledged the terms and procedures, as well as the sources of finance for the

acquisition of the entire share capital of GTECH Holdings Corporation, fully described
in the said explanatory report;

> having acknowledged the resolution under tem 3 on the Agenda for today's Meeting
regarding the stock option plan reserved for employees of Lottomatica and/or its
subsidiaries, described in the report on item 3 on the Agenda of the Meeting;

> having acknowledged the proposed amendments to the Company’s by-laws;

> having acknowledged the Chairman of the Board of Statutory Auditors' declaration that
the share capital is fully subscribed and paid up;

resolves:

to delegate to the Board of Directors, pursuant to article 2443 of the Italian civil code, the power
to increase the share capital agamst payment, on one or more occasions, for a maximum total
nominal amount of Euro 1,720,000,000.00, of which 2 maximum nominal amount up to Euro
1,670,000,000.00 to be offered as an option to shareholders and a maximum nominal amount up
to Euro 50,000,000.00 to be offered for subscription to employees of Lottomatica S.p.A. and/or
its subsidiaries, excluding the option right under article 2441, last paragraph, of the Italian civil
code, for the maximum period of five years from the date of this resolution, granting the
directors the amplest powers to determine, from time to time, the procedures, terms and
conditions for the capital increase, including the number of shares to be issued from time to time
in execution of said delegated powers, the subscription price (including any share premiumy), and
the relevant subscription ratio in the exercise of the option right in relation to the shares to be

offered as an option to shareholders.
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Specifically, the subscription price, including any share premium, of the new shares will be
determined by the Board of Directors also taking into account the capital market situation, as well
as the share price performance of Lottomatica stock recorded immediately prior to the

transaction.

The Board of Directors' resolution will fix, from time to time, a specific term for the subscription
of the shares and will envisage the capital being increased by an amount equal to the subscriptions
received up to the time laid down if the capital increase resolved is not entirely subscribed within

the term established from time to time.

The Board of Directors is also granted all the powers necessary for the issue of new shares - to be
issued from time to time pursuant to this resolution -, and for the amendment of section 5 of the
Company’s by-laws in order to modify the amount of the share capital and the number of shares

representing it after the execution of each capital increase.

to amend section 5 of the Company’s by-laws in the following terms, inserting section 5.4, and to
approve, to this end, the new text of said by-laws, which is attached to this report. Below is the
new text of section 5 of the Company’s by-laws, also bearing the amendment to section 5.3 (vii),
letter (a), which is included in the proposed amendment under item 4 on the Agenda of the
Shareholders’ Meeting”.

CURRENT TEXT OF COMPANY’S BY-LAWS NEWTEXT OF COMPANY’S BY-LAWS
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Section 5

Section 5.1 As of [#] 2005, the subscribed share
capntal 1s equal to a total of Euro [e], and is
subscribed and paid-up for [e], divided m no.
[e]ordinary shares, with a par value of € 1.00
each, all of them conferring equal rights.

Section 5.2 In the event of capital increases
against payment, the option nght may be
excluded by resolution passed by the
Shareholders’ Meeting or, in the event this task
has been delegated, by the board of directors,
within the lmits and according to the
procedures under Article 2441, paragraph 4,
second sentence, of the Italian Givil Code.

Section 5.3 The Extraordinary Shareholders’
Meeting held on September 21, 2005, resolved
upon, beginning on the effective date of the
merger by incorporation of Fineurogames S.p.A.
and Lottomatica S.p.A. into the Company:

) a capital increase against payment,
in divisible form, for a maximum of
€ 2,439,110.00 (two mullion four
hundred thirty-nine thousand one
hundred ten), with the issue,
including in more than one issue, of
2 maximum of 2,439,110 (two
million four hundred thirty-nine
thousand one hundred ten) new
ordinary shares, with a par value of
€ 1.00 each, regular enjoyment,
excluding the option night under
Article 2441, paragraph 5, of the
Italian Civil Code, serving the
exercise of no. 2,439,110 (two
million four hundred thirty-nine
thousand one hundred ten) options
already assigned and still exercisable
within the framework of the stock
option plan available to employees
of the Company and its direct or
indirect subsidiaries, in accordance
with the resolutions passed by the
Extraordinary Shareholders’
Meeting of the merged company
Lowomatica S.p.A. on Aprl 14,
2003, and by its board of directors
on June 11, 2003, setting December
31, 2008, as the deadline for
subscriptions;

(1) a capital increase against payment,
n divisible form, for a maximum of

Section 5

Section 5.1 As of [e] 2005, the subscribed share
capital s equal to a total of Euro [e], and is
subscribed and paid-up for [e], divided in no.
[eJordinary shares, with a par value of € 1.00
each, all of them conferring equal rights.

Section 5.2 In the event of capial increases
against payment, the option right may be
excluded by resolution passed by the
Shareholders’ Meeting or, in the event this task
has been delegated, by the board of directors,
within the Lmits and according to the
procedures under Aricle 2441, paragraph 4,
second sentence, of the Italian Civil Code.

Section 5.3 The Extraordinary Shareholders’
Meeting held on September 21, 2005, resolved
upon, beginmng on the effective date of the
merger by incorporation of Fineurogames S.p.A.
and Lottomatica S.p.A. into the Company:

(vii)  a capital increase against payment,
in divisible form, for a maximum of
€ 2,439,110.00 (two mullion four
hundred thirty-nine thousand one
hundred ten), with the issue,
including in more than one issue, of
a maximum of 2,439,110 (two
million four hundred thirty-nine
thousand one hundred ten) new
ordinary shares, with a par value of
€ 1.00 each, regular enjoyment,
excluding the opuon nght under
Article 2441, paragraph 5, of the
Itaian Civil Code, serving the
exercise of no. 2,439,110 (two
million four hundred thirty-nine
thousand one hundred ten) options
already assigned and still exercisable
within the framework of the stock
option plan available to employees
of the Company and its direct or
indirect subsidiaries, in accordance
with the resolutions passed by the
Extraordinary Shareholders’
Meeting of the merged company
Lottomatica S.p.A. on Aprl 14,
2003, and by 1ts board of directors
on June 11, 2003, setting December
31, 2008, as the deadline for

subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
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€ 1,422,667.00 (one milion four
hundred twenty-two thousand six
hundred sixty-seven), with the
issue, including in more than one
issue, of a maximum of 1,422,667

(one million four hundred twenty-

two thousand six hundred sixty
seven) new ordinary shares, with a
par value of € 1.00 each, regular
enjoyment, excluding the option
night under Article 2441, paragraph
5, of the Itallan Civil Code, serving
the exercise of no. 1,422,667 (one
million four hundred twenty-two
thousand six hundred sixty-seven)
options already assigned and still
exercisable within the framework of
the stock option plan available to
directors of the Company, in
accordance with the resolutions
passed by the Extraordinary
Shareholders’ Meeting of the
merged company Lottomatica
S.p.A. on April 14, 2003, and by its
board of directors on June 11,
2003, setting December 31, 2008, as
the deadline for subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 223,175.00 (two hundred twenty-
three thousand one hundred
seventy-five), with the issue,
including in more than one issue, of
a maximum of 223,175 (two
hundred twenty-three thousand one
hundred seventy-five) new ordinary
shares, with a par value of € 1.00
each, regular enjoyment, excluding
the option right under Article 2441,
paragraph 5, of the Italian Civil
Code, serving the exercise of no.
223,175 (two hundred twenty-three
thousand one hundred seventy-five)
options already assigned and suill
exercisable within the framework of
the stock option plan available to
employees of the Company and its
direct or indirect subsidiaries, in

accordance with the resolutions

passed by the Extraordinary
Shareholders’ Meeting of the
merged company Lottomatica

S.p.A. on Apnl 14, 2003, and by its
board of directors on May 13, 2004,
setting December 31, 2008, as the

€ 1,422,667.00 (one million four
hundred twenty-two thousand six
hundred sixty-seven), with the
issue, including in more than one
issue, of a maximum of 1,422,667
(one mullion four hundred twenty-
two thousand six hundred sixty-
seven) new ordinary shares, with a
par value of € 1.0 each, regular
enjoyment, excluding the option
right under Article 2441, paragraph
5, of the Italian Civil Code, serving
the exercise of no. 1,422,667 (one
million four hundred twenty-two
thousand six hundred sixty-seven)
options already assigned and still
exercisable within the framework of
the stock option plan available to
directors of the Company, in
accordance with the resolutions
passed by the Extraordinary
Shareholders” Meeting of the
merged company Lottomatica
S.p-A. on Apnl 14, 2003, and by its
board of directors on June 11,
2003, setting December 31, 2008, as
the deadline for subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 223,175.00 (two hundred twenty-
three thousand one hundred
seventy-five), with the issue,
including in more than one issue, of
a maximum of 223,175 (two
hundred twenty-three thousand one
hundred seventy-five) new ordinary
shares, with a par value of € 1.00
each, regular enjoyment, excluding
the option right under Article 2441,
paragraph 5, of the Iralian Civil
Code, serving the exercise of no.
223,175 (two hundred twenty-three
thousand one hundred seventy-five)
options already assigned and still
exercisable within the framework of
the stock option plan available to
employees of the Company and its
direct or Indirect subsidiartes, in
accordance with the resolutions
passed by the Extraordinary
Shareholders’ Meeting of the
merged company Lottomatica
S.p.A. on April 14, 2003, and by its
board of directors on May 13, 2004,
setting December 31, 2008, as the
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deadline for subscnptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 297,580.00 (two hundred ninety-
seven thousand five hundred
eighty), with the issue, including in
more than one issue, of a maximum
of 297,580 (two hundred ninety-
seven thousand five hundred
eighty) new ordinary shares, with a
par value of € 1.00 each, regular
enjoyment, excluding the option
right under Article 2441, paragraph
5, of the Italian Civil Code, serving
the exercise of no. 297,580 (two
hundred ninety-seven thousand five
hundred eighty) options already
assigned by the merged company
Lottomatica S.p.A. within the
framework of the  “2005-2010
Lottomatica stock option plan
available to managers” of the
Company and/or its subsidiaries, in
accordance with the resolutions
passed by the Extraordinary
Shareholders’ Meeting of the
merged company Lottomatica
S.p.A. on April 12, 2005, and by its
board of directors on May 12 and
July 21, 2005, as implemented by
the delegated directors, setting
December 31, 2010, as the deadline
for subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 57,016.00 (fifty-seven thousand
sixteen), with the issue, including in
more than one issue, of a maximum
of 57,016 (fifty-seven thousand
sixteen) new ordinary shares, with a
par value of € 1.00 each, regular
enjoyment, excluding the option
right under Article 2441, paragraph
5, of the Italian Civil Code, serving
the “2005-2010 Lottomatica stock
option plan available to managers”
of Lowomatica and/or its
subsidiaries in relation to no. 57,016
(fifty-seven  thousand  sixteen)
options still attributable by the
merged company  Lottomatica
S.p-A. within the framework of the
Plan above, in accordance with the
resolutions  passed by the

()

deadline for subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 297,580.00 (two hundred ninety-
seven thousand five hundred
eighty), with the issue, including in
more than one issue, of a maximum
of 297,580 (two hundred ninety-
seven thousand five hundred
eighty) new ordinary shares, with a
par value of € 1.00 each, regular
enjoyment, excluding the option
right under Article 2441, paragraph
5, of the Italian Civil Code, serving
the exercise of no. 297,580 (two
hundred ninety-seven thousand five
hundred eighty) options already
assigned by the merged company
Lottomatica S.p.A. within the
framework of the  “2005-2010
Lottomatica stock option plan
available to managers” of the
Company and/or its subsidiaries, in
accordance with the resolutions

passed by the Extraordinary
Shareholders’ Meeting of the
merged company Lottomatica

S.p.A. on Apnl 12, 2005, and by its
board of directors on May 12 and
July 21, 2005, as implemented by
the delegated directors, setting
December 31, 2010, as the deadline
for subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 57,016.00 (fifty-seven thousand
sixteen), with the issue, including in
more than one issue, of a maximum
of 57,016 (fiftyseven thousand
sixteen) new ordinary shares, with a
par value of € 1.00 each, regular
enjoyment, excluding the option
right under Article 2441, paragraph
5, of the Italian Civil Code, serving
the “2005-2010 Lottomatica stock
option plan available to managers”
of Lottomatica and/or its
subsidiaries in relation to no. 57,016
(fifty-seven  thousand  sixteen)
options sull attributable by the
merged company Lottomatica
S.p-A. within the framework of the
Plan above, in accordance with the
resolutions  passed by  the
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(vid)

Extraordinary Shareholders’
Meeting of the merged company
Lottomatica S.p.A. on Apnl 12,
2005, and by its board of directors
on May 12 and July 21, 2005,
setting December 31, 2010, as the
deadline for subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€219,812.00 (two hundred nineteen
thousand eight hundred twelve),
with the issue, including in more
than one issue, of a maximum of
219,812 (two hundred nineteen
thousand eight hundred twelve)
new ordinary shares, with a par
value of € 1.00 each, regular
enjoyment, excluding the option
right under Article 2441, paragraph
5, of the Italian Civil Code, serving
no. 219,812.00 (two hundred
nineteen thousand eight hundred
twelve) options already assigned by
the merged company Lottomatica
S.p.A. within the framework of the
“2005-2010  Lottomatica  stock
option plan available to directors”
of the Company, in accordance
with the resolutions passed by the
Extraordinary Shareholders’
Meeting of the merged company
Lottomatica S.p.A. on Apnl 12,
2005, and by its board of directors
on May 12, 2005, as implemented
by the delegated directors, setting
December 31, 2010, as the deadlme
for subscnptxons,

the delegation to the board of
directors, pursuant to Article 2443,
paragraph 2, of the Italan Civil
Code, for a period of five years
from the resolution date, of the
power to implement a capital
increase against payment, on one or
more occasions, for a maximum
nominal amount of € 8,326,520.00
(eight million three hundred
twenty-six thousand five hundred
twenty), excluding the option right
under Article 2441, paragraph 4,
second sentence, of the Italian Civil
Code, serving transactions for the
acquisition of equity investments
(including  through merger or

(xiv)

Extraordinary Shareholders’
Meeting of the merged company
Lottomatica S.p.A. on Apnl 12,
2005, and by 1ts board of directors
on May 12 and July 21, 2005,
setting December 31, 2010, as the
deadline for subscriptions;

a capital increase against payment,
in divisible form, for a maximum of
€ 219,812.00 (two hundred nineteen
thousand eight hundred twelve),
with the issue, including in more
than one issue, of a maximum of
219812 (two hundred nineteen
thousand eight hundred twelve)
new ordinary shares, with a par
value of € 100 each, regular
enjoyment, excluding the option
night under Article 2441, paragraph
5, of the Italian Givil Code, serving
no. 21981200 (two hundred
nineteen thousand eight hundred
twelve) options already assigned by
the merged company Lottomatica
S.p.A. within the framework of the
“2005-2010  Lottomatica  stock
option plan available to directors”
of the Company, in accordance
with the resolutions passed by the
Extraordinary Shareholders’
Meeting of the merged company
Lottomatica S.p.A. on Apnl 12,
2005, and by its board of directors
on May 12, 2005, as implemented
by the delegated directors, setting
December 31, 2010, as the deadline
for subscriptions;

the delegation to the board of
directors, pursuant to Article 2443,
paragraph 2, of the Italian Givil
Code, for a period of five years
from the resolution date, of the
power to implement a capital
increase agalnst payment, on one or
more occasions, for a maximum
nominal amount of € 8,326,520.00
(eight million three hundred
twenty-six thousand five hundred
twenty), excluding the option right
under Article 2441, paragraph 4,
second sentence, of the Italian Givil
Code, serving transactions for the
acquisition of equity investments
(including through merger or
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demerger transactions) or
businesses or branches of business
active 1n the sectors of strategic
mterest to the Company, without
any limitation, and/or serving one
or more stock option plans
avallable to directors of the
Company and to managers of the
Company and/or its subsidiaries,
up to a maximum limit of 20% per
year equal to € 1,205,777.60 (one
million two hundred five thousand
seven hundred seventy-seven sixty)
for the first year and € 1,780,185.60
(one million seven hundred eighty
thousand one hundred eighty-five
sixty) for each year thereafter,
without  the  possibility  of
cumulating any unused portion in a
given year with the portions
attributable to subsequent years. In
accordance with Artcle 2441,
paragraph 4, second sentence, of
the Italian Civil Code, the board of
directors must determine the issue
price of the shares according to the
following critena:

a) in the evemt of capital increases
serving one or more stock
option plans avalable to
directors of the Company
and/or managers of the
Company and/or its
subsidiaries, the Company's
board of directors must
determine an 1ssue  price
corresponding to the market
value of the shares, taking into
account the average stock
exchange price  of  the
Company’s shares over a
significant time horizon, which
must not In any case be less
than their normal value in
accordance with the applicable
tax regulations (normal value
that shall be equal to the
artthmetical mean of the official
prices recorded by the
Company's ordinary shares on
the Electronic Stock Market
(Meraaro  Teleratioo A zionario)
managed by Borsa Iraliana
S.p.A. (Ttalian Stock Exchange)
in the month prior to when the
board of directors assign the

demerger transactions) or
businesses or branches of business
active in the sectors of strategic
merest to the Company, without
any limitation, and/or serving one
or more stock option plans
available to directors of the
Company and to managers of the
Company and/or its subsidiaries,
up to a maximum limit of 20% per
year equal to € 1,205,777.60 (one
muillion two hundred five thousand
seven hundred seventy-seven sixty)
for the first year and € 1,780,185.60
(one million seven hundred eighty
thousand one hundred eighty-five
sixty) for each year thereafter,
without  the  possibility  of
cumulating any unused portion in a
given year with the portions
artributable to subsequent years. In
accordance with Article 2441,
paragraph 4, second sentence, of
the Italian Givil Code, the board of
directors must determine the issue
price of the shares according to the
following critena:

a) in the event of capital increases
serving one or more stock
option plans avalable to
directors of the Company
and/or managers of the
Company and/or its
subsidiaries, the Company’s
board of directors must
determine an issue  price
corresponding to the market
value of the shares, taking 1nto
account the average stock
exchange price of the
Company’s shares over a
significant time honzon, which
must not in any case be less
than their normal value in
accordance with the applicable
tax regulations (normal value
that shall be equal to the
artthmetical mean of the official
prices recorded by the
Company'’s ordinary shares on
the Electromic Stock Market
Merato  Telematico A ziomario)
managed by Borsa Italiana
S.p.A. (Italian Stock Exchange)
in the month prior to when the
board of directors assign the
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options, where “month prior”
refers to the period from the
option assignment date to the
same day of the previous
month, it being understood
that in said period, for the
purpose of the calculation of
the arithmetic mean, only the
stock exchange trading days on
which the official price of the
Company’s ordinary shares was
actually recorded shall be taken

1nto account);

in the event of capral increases
serving transactions for the
acquisition of equity
investments (including through
merger or demerger
transactions) or businesses or
branches of business active in
the sectors of strategic interest
to the Company, the
Company's board of directors
must determine an issue price
corresponding to the shares’
market value, taking into
account the average stock
exchange price of  the
Company's shares over a
significant time horizon, or by
applying the most
representative assessment
cnteria, such as, but not limited
to, the stock exchange
quotations method, the
discounted cash-flow method
or the market-based method.

options, where “month prior”
refers to the period from the
option assignment date to the
same day of the previous
month, it being understood
that in said period, for the
purpose of the calculation of
the arithmetic mean, only the
stock exchange trading days on
which the official price of the
Company’s ordinary shares was
actually recorded shall be taken

into account);

in the event of capital increases
serving transactions for the

acquisition of equity
investments (including through
merger or demerger

transactions) or businesses or
branches of business active in
the sectors of strategic interest
to the Company, the
Company’s board of directors
must determine an issue price
corresponding to the shares’
market value, taking into
account the average stock
exchange price of  the
Company's shares over a
significant time horizon, or by
applying the most
representative assessment
crteria, such as, but not limited
to, the stock exchange
quotations method, the
discounted cash-flow method
or the market-based method.

Section 5.4 The Shareholders’ Meeting of
2006 delegated to the Board of
Directors, pursuant to article 2443 of the
Italian civil code, the power to increase the
share capxtal against payment, on one or
more occasions, for a maximum total
nominal amount of Euro 1,720,000,000.00
(one billion seven hundred and twenty
million), of which a maximum nominal
amount up to Euro 1,670,000,000.00 (one
billion six hundred and seventy million) to
be offered as an option to shareholders and
a maximum nominal amount up to Euro
50,000,000.00 /five hundred million) to be
offered for subscription to employees of
Lottomatica S.p.A. and/or its subsidiaries,
excluding the option right under article
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2441, last paragraph, of the Italian civil code,
for the maximum period of five years from
the date of __ 2006, granting the directors
the amplest power to determine, from time
to time, the procedures, terms and
conditions for the capital increase, including
the number of shares to be issued from time
to time in execution of the delegated
powets, the subscription price (including
any shate ptemium) and the relevant
subscription ratio in the exercise of the
option right in relation to the shares to be
offered as an option to shareholders.
Specifically, the  subscription price,
including any share premium, of the new
shares will be determined by the Board of
Directors also taking into account the
capital market situation, as well as the share
price performance of Lottomatica stock
recorded immediately prior to the
transaction.

The Board of Ditectors' resolutions will fix,
from time to time, a specific term for the
subscription of the shares and will envisage
the capital being increased by an amount
equal to the subscriptions received up to the
time laid down if the capital increase
resolved is not entirely subscribed within the
term established from time to time.

The Board of Directors is granted all the
powers necessary for the issue of new shares
- to be issued from time to time pursuant to
this section 5.4 - and for the amendment of
section 5 of these By-Laws in otder to
modify the amount of the share capital and
the number of shares representing it after
the execution of each capital increase.

3. to severally grant the Chairman and Managing Director and each Director the necessary powers to

do everything necessaty to execute the resolution in question and to discharge the consequent law

and regulatory requirements including, in particular, the completion of all the formalities necessary

for the resolutions to be recorded with the Register of Companies.

Rome, March 9, 2006
Lottomatica S.p.A.

For the Board of Directors
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The Chairman and Managing Director

Mr. Rosario Bifulco

Annexes:

)

Annual accounts of GTECH Holdings Corporation as of February 28, 2005, and the annual
accounts of GTECH Holdings Corporation as of February 28, 2004, as drawn up according to
the US accounting standards;

the Quarterly Report of GTECH as of November 26, 2005, as drawn up according to the US
accounting standards;

an explanation of the quality differences between US accounting standards and IASs/IFRSs
accounting standards.
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Viale del Campo Boario, 56/D 0015.
Share Cépital Euro
V.A.T., Tax payer's code and Rome Trade Register N° 08028081001
Subject to De Agostini’s directional and coordinated activity
CALLTO ORDINARY AND EXTRAORDINARY MEETING
Shareholders are called to ordinary and extraordinary meeting in Rome, Viale
Tupini, 65, by “Auditorium della Tecnica” , on April, 12, 2006 at 11.30 a.m.
and, whether necessary, in second call on April, 13, 2006, same time and

place, in order to discuss and deliberate the following:

agenda

1. Company’s financial statements as of December, 31, 2005 and
appropriation of netincome; managements’ report, statutory auditors’
report; related resolutions;

2. share premium riserve distribution after proper reduction of the same;

3. approval of a stock-granting plan reserved to key executives of
Lottomatica S.p.A. and/or of its subsidiaries and delegation of the
relevant powers; related resolutions;

4. proposal to amend to the following articles of the by-laws: 3 (duration),
3.1; 5 (share capital), paragraph 5.3 (vii) lett. a), afiter due amendments
to the shareholders’ resolution of September 21, 2005; 10
(chairmanship and proceedings), 10.1; 14 (Board of Directors:
operation), 14.1, 14.2 and 14.3; 15 (Board of Directors’ meetings),
15.2; 16 Nalidity and minutes of the Board of Directors’ resolutions),
16.2; 18 (Chairman), 18.2 e 18.3; 19 (Managing Director and General

Manager), 19.1, 19.2 and 19.3; 21 (Report to the Board of Statutory



Auditors), 21.2; 24 (Dissolution and winding up), 24.1, related
resolutions;

5. Proposalto amend the by-laws, art. 5 (Share Capital), with introduction
of art. 5.4, to delegate powers to the board of directors, pursuant to
article 2443 of the Italian Civil Code, to increase the share capital up to
a maximum total nominal amount of 1,720 million Euro, of which the
maximum Anominal amount of 1,670 million Euro, to be offered for
subscription to existing shareholders and the maximum nominal
amount of 50 million Euro to be reserved for subscription to certain key
executives and managers of Lottomatica S.p.A. and/or of its
subsidiaries, excluding the right of option under article 2441, last
paragraph, of the ltalian Civil Code, for the maximum period of five
years from the shareholders’'meeting resolution; concerning and
following resolution;

Pursuant to art. 126 of the Legislative Decree n. 58/1998

Shareholders who may attend to Shareholders’ Meeting are those in
possession of the appropriate certifications issued by intermediaries
authorized pursuant to the current regulations and from them transmitted to
the Company within 2 working days prior to the date set for the meeting.
Each shareholder is entitled to be represented pursuant to art. 9 of the By
Laws and art. 2372 of the Civil Code.

The draft financial statments and the consolidated financial statments as of
December, 31, 2005 will be available at the Company’s headquartes as well
as at the ltalian Stock Exchange.

Further reports related to the agenda will be at disposal at the Company’s
headquarters and at the ltalian Stock Exchange pursuant to the current
regulations; Shareholders have faculty to take note and copy of the records.
Roma, 10 marzo 2006

LOTTOMATICA S.p.A.



p. Il Consiglio di Amministrazione

Ing. Rosario Bifulco — Presidente e Amministratore Delegato
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RELAZIONE DEL COLLEGIO SINDACALE ALL'ASSEMBLEA DEGLI AZIONISTI
DELLA LOTTOMATICA SPA

LOTTOMATICA SpA
Sede in Roma, viale del Campo Boario 56/d4

Capitale sociale Euro 89.009.280,00

RELAZIONE DEL COLLEGIQO SINDACALE

All’Assemblea degli Azionisti della Lottomatica SpA
Signori Azionisti,
lo scorso esercizio ha segnato notevoli mutamenti in capo a
Lottomatica SpA. In data 14 dicembre 2005 & stato stipulato
l'atto di fusione per incorporazione di FinBuroGames e di
Lottomatica in NewGames s.p.a. che, a decorrere dal 20 dicembre
2005 ha assunto la nuova denominazione di Lottomatica s.p.a.
La presente relazione da gquindi conto dell’attivitd da noi
svelta in relazione alla societa incorporata Lottomatica
s.p.a., gia gquotata alla Borsa Italiana, sinoc a tutto il 20
dicembre 2005 e successivamente sinc al 31 dicembre 2005 in
capo alla incorporante NewGames s.p.a., pure ammessa alla
quotazione alla Borsa Italiana.
Tali avvenimenti trovanoc una puntuale ed esaustiva
illustrazione da parte dei Vostri Amministratori nella
Relazione sulla Gestione.
Ai sensi dell’art. 2429 del Codice Civile, dell’art. 153, comma
1, del D. Lgs. n. 58 del 24 febbraio 1998 e dell’art. 2403 del

codice civile, Vi infeormiamo che nel corso dell’esercizio

> L

/
4

1 . /




chiuso al 31 dicembre 2005 abbiamo svolto lfattivita di

vigilanza secondo le norme del codice civile, gli artt. 148 e

seguenti del menzionato decreto legislative, le indicazioni

contenute nelle comgnicazioni CONSOB, tenendo anché conto dei
principi di comportamento raccomandati dai Comsigli Nazionali
dei Dottori Commercialisti e dei Ragionieri.

Cid premesso, riferiamo dell’attivitd di vigilanza prevista

dalla legge da nci svolta nel corso dell’esercizio chiusc al 31

dicembre 2005.

In particolare abbiamo:

- assistito a tutte le riunioni del Consiglio di Amministra-
zione, per un totale di N. 8 sedute e del Comitato esecutivo
per un totale di N. 6 sedute, nel corso delle guali siamo
stati inf&rmati sull’attivitd svolta e sulle operaéioni di
maggior 1rilievo effettuate dalla sccietd e dalle sue
controllate;

- effettuato ﬁ. 5 riunioni periodiche nel corso delle gquali
c’'é stato uno scambic reciproco di informazioni con la
societd di revisione e con gli Amministratori'assicurandoci
che non fossero state poste in étto operazioni imprudenti,
azzardate, in potenziale «conflitto di interesse, in
contrasto con le delibere dell’assemblea, tali da

compromettere l’integritd del patrimonio della societa;
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raccolto ulteriori informazioni sulla struttura
organizzativa ed effettuato incontri con 1 relativi
responsabili della societa;

ricevuto dai responsabili della revisione interna le
informazioni sull’attivitd in corso, sul programmi di
verifica e suil progetti di implementazione del sistema di
controllo interno;

presenziato lo scorso anno all‘unica riunione del comitato
per la remunerazione e a N. 3 riunioni del comitato per il
contreclleo interno, acquisendo conoscenza delle rispettive
attivita svolte; )

ottenuto nei termini di legge dal Consiglio di
Amministrazicne il progetto di bilancio dell'’esercizio 2005,
il relativo bilancio consolidato e' la relazione sulla
gestione delld societd;

accertato che il bilancic consolidatc & stato predisposte
secondo 1e norme in vigore ea in base ai principi che wvi
presiedcno, con particolare riguardo al recepimentc dei
principi IAS -IFRS. L’area di consolidamento ed 1 criteri
sono stati ampiamente illustrati nella Nota Integrativa al
biléncio; |

esaminato la documentazicne che <regola le operazioni
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infragruppo di natura finanziafia, industriale e di suppocrto
che ©posscno ragionevolmente considerarsi conformi  ai
principi di wuna buona amministrazione, compatibili con lo
statuto della societd e "coerenti con lo spirito della
normativa vigente;

riscontrato che non sono state effettuate operazioni
atipiche e/o inusuali, e=ia infragruppo, sia con parti
correlate, trovando conferma di c¢id nelle indicazioni del
Consiglio di Amministrazione, della Societd di Revisione e
del responsabile del controllo interno;

accertato che gli Amministratori, in ottemperanza a gquanto
disposto dalla CONSOB, hannc evidenziato nella relaziocne
sulla gestione le operazioni intervenute con societa del
Gruppce e con parti corrélate. Da parte nostra abbiamo
verificato con 1l’ausilio dei Responsabili amministrativi
della societd 1l rispetto di procedure atte a garaﬂtire che
le stesse fosserc concluse secondo condizioni congrue e
rispondenti all’interesse della Societd;

accertato <che 1la societd ha aderite al codice di
autodisciplina del Comitato per la Corporate Governance
delle societa quétate;

accertato che la societd ha introdotto in azienda il modello

organizzativo di gestione e controllo ex D.lgs 231/01.




Precisiamo inoltre che:

non abbiamo ricevuto denuncie ex art. 2408 C.C.;

non abbiémo avuto evidenza del conferimento di incarichi
diversi dalla revisione contabile del bilancio di esercizio,
comprensivo della sottoscrizione delle dichiarazioni fiscali
e a quelli connessi con l'operazione di fusione, alla
societd RECONTA ERNST & YOUNG o a soggetti legati ad essa da

rapporti continuativi.

Pertanto, per guanto di nostra competenza, abbiamo verificato:

il rispetto delle norme di legge e dello statutec e dei
principi a cul deve essere informata una corretta

amministrazione;

1l’adeguatezza della struttura organizzativa della societd,-

del sistema di controllo interno e del sistema
amministrativo—contébile, nel loro concreto funzionamento;
l'osservanza delle norme di legge inerenti la formazione,
1'impostazione del bilancio e della relazione sulla gestione
anche con riferimento alle norﬁe stabilite dal D.Lgs. 27
gennaio 1992 n. 87 e successive raccomandazicni della
CONSOB, nonché tramite verifiche dirette ed informazioni
assunte ‘dalla societd di revisione;

1’adeguatezza delle disposizioni impartite dalla societd
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alle societd controllate.

Inoltre la Societa di Re&isione ci ha comunicato che:

- nel corso della sua attivitd di revisione del bilancio e
della contabilitd non sono emersi fatti censurabili;

- ha espresso un giudizio senza rilievi sul bilancio, con cid
attestando che esso & <conforme alle norme che 1lo
disciplinand e quindi alle scritture contabili, al codice ed

al principi contabili nazionali, internazicnali e di gruppo.

In ultimo il Collegio ritiene che non vi siano proposte da
rappresentare all’Assemblea ai sensi dell’art. 153, comma 2, D.

Lgs 58/98.

In considerazione di guanto sopraesposto, riteniamo quindi
meritevole d’approvazione il bilancio al 31 dicembre 2005
presentato dal Consiglio di Amministrazione unitamente alla
relazione sulla gestione.

Roma, 1li 20 marzo 2006
IL COLLEGIO SINDACALE

( Dott. Francesco Martinelli )
( Dott. Angelo Gaviani )

( Dott. Paoclo Andrea Colombo )




NN, 2,
( V&Q\%NTE quadro 1.2 \

[ LOTTOMATICA (gia' NEWGAHIES s.p.a.) (gia TRIPLET s.p.a.) SPA |
¥/

SOCIETA' OGGETTO DI DICHIARAZIONE quadro 1.3 f

Societd Oggetto Causale Partecipazione
in %
CARTALIS .LM.E.L SPA 0 90,000
CIRMATICA GAMING SA 0 100,000
|INVEST GAMES SA 0 100,000
LIS FINANZIARIA SPA 0 100,000
LOTTOLATINO DO BRASIL SA 0 99,990
LOTTOMATICA ARGENTINA SA 0 100,000
LOTTOMATICA ITALIA SERVIZI SPA LIS 0 92,500
LOTTOMATICA SISTEMI SPA LS 0 100,000
NOVA PRIMA SRL 0 100,000
PCC GIOCHI E SERVIZI SPA 0 100,000
R.T.1. VIDEOLOT SPA | 0 100,000
SED MULTITEL SPA 1 0 80,000
TOTOBIT INFORMATICA SOFTWARE E SISTEM! SPA ! 0 100,000
TTS SRL J 0 100,000
VIDEOLOT GESTIONE SPA VDL I 0 100,000
PARTECIPANTE quadro 2.1 PARTECIPATA quadro 2.2 AZIONI O quadro 2.3
QUOTE POSSEDUTE
Societd Oggetto Societa Oggetto Controllo % Possesso
LOTTOMATICA (gia' NEWGAMES s.p.a.) (gia' [CIRMATICA GAMING SA A 100,000
LOTTOMATICA (gia' NEWGAMES s.p.a.) (gia' LOTTOLATINO DO BRASIL SA A 99,990
LOTTOMATICA (gia' NEWGAMES s.p.a.) (gia' |LOTTOMATICA ARGENTINA SA A 100,000
!LOTTOMATICA {gia' NEWGAMES s.p.a.) (gia' |[LOTTOMATICA ITALIA SERVIZ| SPA LIS A 92,500}
’LOTTOMATICA (gia' NEWGAMES s.p.a.) (gia' |LOTTOMATICA SISTEMI SPA LS i A 100,000‘
LOTTOMATICA (gia' NEWGAMES s.p.a.) (gia' [NOVA PRIMA SRL 5 A 100,000j
LOTTOMATICA (gia' NEWGAMES s.p.2.) (gia' |R. T. |. VIDEOLOT SPA | A 100,000
ILOTTOMATICA (gia' NEWGAMES s.p.a.) (gia' ISED MULTITEL SPA f A 20,000
jLOTTOMAT\CA (gia' NEWGAMES s.p.a.) (gia’ \VIDEOLOT GESTIONE SPA VDL A 100,000
[OTTOMATICA ITALIA SERVIZI SPA LIS ICARTALIS I.M.E.L SPA A 90,000
|[LOTTOMATICA ITALIA SERVIZI SPA LIS [TOTOBIT INFORMATICA SOFTWARE E SIS A 100,000
LOTTOMATICA SISTEMI SPA LS \PCC GIOCHI E SERVIZI SPA A 100,000|
TOTOBIT INFORMATICA SOFTWARE E SIS |LIS FINANZIARIA SPA A 100,000
TOTOBIT INFORMATICA SOFTWARE E SIS |SED MULTITEL SPA A 60,000
TOTOBIT INFORMATICA SOFTWARE E SIS |TTS SRL A 100,000
OPERAZIONE DI FUSIONE quadro 4.1

Societa Incorporante o Risultante dalla Fusione {Societé Incorporata o Fusa
T OPERAZIONE DI FUSIONE E DICHIARAZIONE DI PERDITA DEL CONTROLLO quadro 4.2
Dichiarazione di Perdita di Controlio




MODELLO 120 A

COMUNICAZIONE DELLE PARTECIPAZIONI RILEVANTI
EX.ART. 120 D. LGS. 58 DEL 24 FEBBRAIO 1998

SEZIONE 1: DICHIARAZIONE

QUADRO 1.1
TIPO DICHIARAZIONE
Partecipazioni in societa quotate ~ No Partecipazioni in societa non quotate  Yes
QUADRO 1.2
DICHIARANTE
ragione sociale [LOTTOMATICA (gia' NEWGAMES s.p.a.) (gia' TRIPLET s.p.a.)
eventuale sigla sociale l ‘
forma giuridica [SPA ‘
data di costituzione | 25/05/2004 |
codice fiscale 08028081001 ]
numero iscrizione CCIAA [802808100
sigla provincia iscrizione CCIAA LRM J
sede legale |ROMA |
via [VIALE DEL CAMPO BOARIO, 56/D |
cap ‘ 0015?] sigla provincia RM | stato ITALIA 4{
telefono  [06/518991 l
Data dell'operazione 31/12/2006
Data della dichiarazione  06/04/2006 Firma del dichiarante o del legale rappresentante

N. fogli complessivi

Eventuali osservazioni




UUADRU 1.0 i
SOCIETA' OGGETTO DI DICHIARAZIONE

ragione sociale ICARTALIS LM.E.L
eventuale sigla sociale \ j
forma giuridica ‘SPA ]
data di costituzione l 12/09/2005 ‘

codice fiscale 08658331007 ]
numero iscrizione CCIAA |865833100

sigla provincia iscrizione CCIAA RM
sede legale [&)MA '
via [VIALE DEL CAMPO BOARIO 56/D ]
cap - 00153 } sigla provincia ‘ RM ’ stato fITALIA 4}
telefono  |05/518991 ]

AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE {

numero totale azioni o0 quote possedute 9.000.000 |in % capitale sociale con diritto di voto 90,000

di cui con diritto di voto in assemblea ordinaria 9.000.000 | in % capitale con diritto di voto in assemblea 90,000
ordinaria

numero di azioni con diritto di voto possedute 9.000.000 | in % capitale sociale con diritto di voto 90,000

di cui con diritto di voto in assemblea ordinaria 9.000.000 | in % capitale con diritto di voto in assemblea 90,000
ordinaria

| X causale codice
valore nominale valuta dichiarazione  operazione

} 1,00[EURO ' {_o_f D:]

[ SOCIETA' OGGETTO DI DICHIARAZIONE

ragione sociale CIRMATICA GAMING j
eventuale sigla sociale ’
forma giuridica isA }
data di costituzione 25/07/2000
codice fiscale ’ J
numero iscrizione CCIAA J 7
sigla provincia iscrizione CCIAA
sedclegale [BARCELLONA ]
via [VIA RAMBLA DE CATALUNA 16 |
cap J sigla provincia f J stato EPAGNA J
telefono |
AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE }
numero totale azioni o quote possedute 5.415.600 | in % capitale sociale con diritto di voto 100,600
di cui con diritto di voto in assemblea ordinaria 5.415.600 | in % capitale con diritto di voto in assemblea 100,000
| ordinaria
numero di azioni con diritto di voto possedute 5.415.600 | in % capitale sociale con diritto di voto 100,000
di cui con diritto di voto in assemblea ordinaria 5.415.600 | in % capitale con diritto di voto in assemblea 100,000
ordinaria
causale codice
valore nominale valuta dichiarazione  operazione

10,00[EURO j {L! m




| NUAURY 1.0
SOCIETA' OGGETTO DI DICHIARAZIONE

ragione sociale INVEST GAMES
eventuale sigla sociale L W
forma giuridica {SA l

data di costituzione 27/12/2005

codice fiscale }

numero iscrizione CCIAA ’ L
sigla provincia iscrizione CCIAA L J
sede legale  [LUXEMBOURG Il
via |18, AVENUE DE LA PORTE - NEUVE ]
cap [ ] siglaprovincia | | stato  [GRAND DUCHE' DE LUXEMBOURG ]
Ltele,fono : .
| AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE

numero totale azioni o quote possedute in % capitale sociale con diritto di voto 100,000
in % capitale con diritto di voto in assemblea 100,000
ordinaria
in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria

numero di azioni con diritto di voto possedute

di cui con diritto di voto in assemblea ordinaria 24.800 | in % capitale con diritto di voto in assemblea 100,000
ordinaria
. | causale codice
valore nominale valuta dichiarazione  operazione

B 0,00]EURO | (o] E}

‘ SOCIETA' OGGETTO DI DICHIARAZIONE ‘

ragione sociale LIS FINANZIARIA j

eventuale sigla sociale T

forma giuridica ‘SPA (

data di costituzione 11/01/2002

codice fiscale 03396740965 |
numero iscrizione CCIAA E9674096

sigla provincia iscrizione CCIAA MI
sede legale [MILANO J
via VIA STARO, 4 |

cap 20134 sigla provincia MI | stato ITALIA J
|

telefono ‘
AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE ’
numero totale azioni o quote possedute 1.000.000 | in % capitale sociale con diritto di voto 100,000

1.000.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria X

1.000.000 | in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria

numero di azioni con diritto di voto possedute

di cui con diritto di voto in assemblea ordinaria 1.000.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria
. causale codice
valore nominale valuta dichiarazione  operazione

F 1,00[EURO ‘ | m




QUADRU Lo
SOCIETA' OGGETTO DI DICHIARAZIONE

ragione sociale LOTTOLATINO DO BRASIL

sA |
28/09/2000 |

forma giuridica

data di costituzione

|
eventuale sigla sociale [ ‘
i
!
|
;
f

codice fiscale

sigla provincia iscrizione CCIAA {—l

sede legale [SAN PAOLO |

via [VIA AVENIDA PAOLISTA 453 |

cap l—:l sigla provincia ’ 1 stato BRASILE —[

telefono [
AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE ‘

numero iscrizione CCIAA

numero totale azioni o quote possedute 9.999 | in % capitale sociale con diritto di voto 99,990

di cui con diritto di voto in assemblea ordinaria 9.999 | in % capitale con diritto di voto in assemblea 99,990
ordinaria

numero di azioni con diritto di voto possedute 9.999 | in % capitale sociale con diritto di voto 99,990

di cui con diritto di voto in assemblea ordinaria 9.999 | in % capitale con diritto di voto in assemblea 99,990
ordinaria

I ol | causale codice
vajore nominale valuta dichiarazione  operazione

] 0,55]USD ‘ Dj

SOCIETA' OGGETTO DI DICHIARAZIONE

ragione sociale LOTTOMATICA ARGENTINA J

eventuale sigla sociale l '
forma giuridica sA !
data di costituzione 09/12/1998 )

|
L
codice fiscale [

numero iscrizione CCIAA ’
sigla provincia iscrizione CCIAA ’—'

sede legale [BUENOS AIRES |
via [VIA ALSINA 1759 |

cap sigla provincia ‘ Wstato BRGENTINA 1
telefono !

AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE

numero totale azioni o quote possedute 12.000 |in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria 12.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria

numero di azioni con diritto di voto possedute 12.000 | in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria 12,000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria

] | causale codice
valore nominale valuta dichiarazione  operazione

[ 1,00]PESOS ARGENTINO | @




i QUADRU 1.0
SOCIETA' OGGETTO DI DICHIARAZIONE

ragione sociale ’LOTTOMATICA ITALIA SERVIZI

eventuale sigla sociale ‘LIS f

forma giuridica ‘SPA i

data di costituzione 01/08/1997

codice fiscale (05355691006 |

numero iscrizione CCIAA 535569100

sigla provincia iscrizione CCIAA W °

sede legale IROMA i
via lVIALE DEL CAMPO BOARIO 56/D |
cap 00153 I sigla provincia [ RM ! stato (ITALIA l

telefono 06/518991
AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE }

numero totale azioni o quote possedute 9.250 | in % capitale sociale con diritto di voto 92,500

di cui con diritto di voto in assemblea ordinaria 9.250 1 in % capitale con diritto di voto in assemblea 92,500
ordinaria

numero di azioni con diritto di voto possedute 9.250 | in'% capitale sociale con diritto di voto 92,500

di cui con diritto di voto in assemblea ordinaria 9.250 | in % capitale con diritto di voto in assemblea 92,500
- ordinaria

. causale codice
valore nominale valuta dichiarazione  operazione

258,22]EURO [ E

SOCIETA' OGGETTO DI DICHIARAZIONE
ragione sociale [LOTTOMATICA SISTEMI ]
eventuale sigla sociale ’LS [
forma giuridica gSPA [
data di costituzione | 1012/1999 |
codice fiscale 05893391002 |
numero iscrizione CCIAA 589339100
sigla provincia iscrizione CCIAA
sede legale |ROMA I
via [VIALE DEL CAMPO BOARIO 56/D |
cap 1 00153 ’ sigla provincia ‘ RM ‘ stato ﬁTALIA f
telefono  |06/518991

AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE

numero totale azioni o quote possedute 10.000 | in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria 10.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria

numero di azioni con diritto di voto possedute 10.000 | in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria 10.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria

. causale codice
valore nominale valuta

dichiarazione  operazione

516,46|EURO ] ’T‘




AN VLALSIAND Lo

SOCIETA' OGGETTO DI DICHIARAZIONE

ragione sociale }NOVA PRIMA —‘

eventuale sigla sociale [ J

forma giuridica ISRL |

data di costituzione W(W}

codice fiscale 02018760039 |

numero iscrizione CCIAA {2018760039

sigla provincia iscrizione CCIAA 1 NOJ

sede legale |[NOVARA “

via VIA GIOVANNI DA VERRAZANO, 15 ]

cap 28100 l sigla provincia { NO ] stato @TALM j

telefono J

AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE
numero totale azioni o quote possedute 10.000 | in % capitale sociale con diritto di voto 100,000
di cui con diritto di voto in assemblea ordinaria 10.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria
numero di azioni con diritto di voto possedute 10.000 | in % capitale sociale con diritto di voto 100,000
di cui con diritto di voto in assemblea ordinaria 10.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria
causale codice
valore nominale valuta dichiarazione operazione

1,00[EURO | } 0 ) '

SOCIETA' OGGETTO DI DICHIARAZIONE

ragione sociale [PCC GIOCHI E SERVIZI |

eventuale sigla sociale ‘ }

forma giuridica SPA }
data di costituzione W

codice fiscale 01495650762 |
numero iscrizione CCIAA ,1495650762
sigla provincia iscrizione CCIAA

sede legale tROMA

via fVIALE DEL CAMPO BOARIO 56/D

]
!
cap 00153 sigla provincia | RM | stato ITALIA j

telefono [

AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE

numero totale azioni o quote possedute 2.100.000 | in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria 2.100.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria

numero di azioni con diritto di voto possedute 2.100.000 |in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria 2.100.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria

] causale codice
valore nominale valuta dichiarazione  operazione

10,00[EURO j E




N VERATARLS Lo [

SOCIETA' OGGETTO DI DICHIARAZIONE

ragione sociale R T. L VIDEOLOT |

eventuale sigla sociale (— |
forma giuridica ’STA J

data di costituzione [—61/02/2005 f

codice fiscale 08360081007 |

numero iscrizione CCIAA 836008100

sigla provincia iscrizione CCIAA m

sede legale ’ROMA ‘
via 'VIALE DEL CAMPO BOARIO 56/D |
cap | 00153 | siglaprovincia | RM | stato  [ITALIA ]

telefono  [06/518991
AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE

numero totale azioni o quote possedute 3.226.481 | in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria 3.226.481 | in % capitale con diritto di voto in assemblea 100,000
ordinaria

numero di azioni con diritto di voto possedute 3.226.481 | in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria 3.226.481 | in % capitale con diritto di voto in assemblea 100,000
ordinaria

. causale codice
valore nominale valuta dichiarazione  operazione

1,00[EURO ] [ 0 ]

SOCIETA' OGGETTO DI DICHIARAZIONE

ragione sociale SED MULTITEL |

eventuale sigla sociale J
forma giuridica SPA ]

data di costituzione 1728/11/2002 f

codice fiscale 103748020967 |

numero iscrizione CCIAA 1374802096 j

sigla provincia iscrizione CCIAA MI

sede legale [MILANO |
via [VIA STARO 4 |
cap ’ 20134 | sigla provincia liMI J stato [ITALIA "
telefono ‘

AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE

numero totale azioni o quote possedute 640.000 | in % capitale sociale con diritto di voto 80,000

di cui con diritto di voto in assemblea ordinaria 640.000 | in % capitale con diritto di voto in assemblea 80,000
ordinaria

numero di azioni con diritto di voto possedute 640.000 |in % capitale sociale con diritto di voto 80,000

di cui con diritto di voto in assemblea ordinaria 640.000 | in % capitale con diritto di voto in assemblea 80,000
ordinaria

. causale codice
valore nominale valuta dichiarazione  operazione

1,00[EURO ' {_o_J




AN VAALIAN 1.0

SOCIETA' OGGETTO DI DICHIARAZIONE

ragione sociale tTOTOBIT INFORMATICA SOFTWARE E SISTEMI

eventuale sigla sociale 1 ]

forma giuridica lSPA f

data di costituzione [W]

codice fiscale 01658270358 !

numero iscrizione CCIAA 1165827035

sigla provincia iscrizione CCIAA ’ Ml {

sede legale !M1LANO 1
via [VIA STARO, 4 B
cap L 20134 } sigla provincia [ MI J stato LITALIA 1
telefono ’

AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE |

numero totale azioni o quote possedute 3.043.000 | in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria 3.043.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria

numero di azioni cen diritto di voto possedute 3.043.000 | in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria 3.043.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria

. causale codice
valore nominale valuta dichiarazione  operazione

l,OO'EURO ] m

SOCIETA' OGGETTO DI DICHIARAZIONE

ragione sociale \TTS J

eventuale sigla sociale ‘ ‘

forma giuridica ‘SRL ’

data di costituzione l 18/04/2001

codice fiscale [07748880635 '

numero iscrizione CCIAA 774888063

sig1; provincia iscrizione CCIAA NA |

sedelegale [MARANO DI NAPOLI ‘ |
via [VIA ADDA, 17 |
cap 80016 ‘ sigla provincia | NA [ stato  [ITALIA ]
telefono

AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE

numero totale azioni o quote possedute 100.000 | in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria 100.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria

numero di azioni con diritto di voto possedute 100.000 | in % capitale sociale con diritto di voto 100,000

di cui con diritto di voto in assemblea ordinaria 100.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria

. causale codice
valore nominale valuta dichiarazione  operazione

1,00][EURO | [0 ]




oAl

1,9

SOCIETA' OGGETTO DI DICHIARAZIONE

-

ragione sociale VIDEOLOT GESTIONE

eventuale sigla sociale VDL F

forma giuridica {SPA

daa di costituzione | 16/11/2004 |

codice fiscale 08246511003 ]

numero iscrizione CCIAA 824651100 ]

=

sigla provincia iscrizione CCIAA

sede legale IEOMA

via WIALE DEL CAMPO BOARIO 56/D ‘
cap 00153 \ sigla provincia RM | stato ﬁTALm —\
telefono 06/518991
L AZIONI O QUOTE POSSEDUTE DIRETTAMENTE E INDIRETTAMENTE DAL DICHIARANTE
numero totale azioni o quote possedute 120.000 | in % capitale sociale con diritto di voto 100,000
di cui con diritto di voto in assemblea ordinaria 120.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria
numero di azioni con diritto di voto possedute 120.000 | in % capitale sociale con diritto di voto 100,000
di cui con diritto di voto in assemblea ordinaria 120.000 | in % capitale con diritto di voto in assemblea 100,000
ordinaria
) causale codice
valore nominale valuta dichiarazione  operazione
1,00[EURO J 0




OLLAVING 4 AAYWVLE DEALE FARLIEA A AZAVINL L DL LAL RNEULALAVIIND DPL AN EVUIR AT

r QUADRO 2.1
PARTECIPANTE
ragione sociale LOTTOMATICA (gia' NEWGAMES s.p.a.) (gia' TRIPLET s.p.a.)
‘:venmale sigla sociale J
forma giuridica lSPA J
data di costituzione —W
codice fiscale 08028081001 ]
numero iscrizione CCIAA @2808100 j
sigla provincia iscrizione CCIAA FRMT
sede legale LROMA : ’
via [VIALE DEL CAMPO BOARIO, 56/D |
cap ’ 00153 ] sigla provincia RM | stato }ITALIA l
telefono  |06/518991
B QUADRO 2.2
PARTECIPATA
ragione sociale LOTTOLATINO DO BRASIL
eventuale sigla sociale J
forma giuridica Isa J
data di costituzione | _28/09/2000 |
codice fiscale [ T
numero iscrizione CCIAA r ‘}
sigla provincia iscrizione CCIAA
sedelegale [SAN PAOLO |
via \VIA AVENIDA PAOLISTA 453 |
cap L T sigla provincia { ] stato ’ERASILE J
telefono L ’
Rapporto di controllo con il soggetto dichiarante A
AZIONI O QUOTE POSSEDUTE
o TOTALE DI CUI SENZA VOTO
TITOLO POSSESSO - Numero Azioni 0 | Numero Azioni o | Numero Azioni o Numero Azioni o
© Quote Votanti Quote Ordinarie | Quote Votanti | Quote Ordinarie
1 - Proprieta B 9.999 9.999 0 0
L
Totale 9.999 9.999 0 0
In % capitale corrispondente 99>99ﬂ 999@ _ 09%’ 0,000

N. fogli Allegato A N. fogli Allegato B N. fogli Allegato C N. fogli Allegato D



WDLLAVING &4 IAVOULL UL LLE PARIEAICALIVENL L UELLE RELALIVINL D] CRJINTIRVIL AR

QUADRO 2.1
PARTECIPANTE
ragione sociale \LOTTOMATICA (gia' NEWGAMES s.p.a.) (gia' TRIPLET s.p.a.)
eventuale sigla sociale ! ;
forma giuridica [SPA l
data di costituzione —Z_SMOT’
codice fiscale 08028081001 ;
numero iscrizione CCIAA '[802808100 T
sigla provincia iscrizione CCIAA LRM J °
sede legale EOMA , 4‘
via [VIALE DEL CAMPO BOARIO, 56/D ]
cap ‘ 00153 T sigla provincia E RM | stato ﬁTALM J
telefono  [06/518991 ]
QUADRO 2.2
PARTECIPATA
ragione sociale JLOTTOMATICA SISTEMI
eventuale sigla sociale ‘LS 1
forma giuridica lspa i
data di costituzione [ 10/12/1999 |
codice fiscale 05893391002 ]
numero iscrizione CCIAA 589339100
sigla provincia iscrizione CCIAA RM
sede legale ]R70MA 4[
via WLE DEL CAMPO BOARIO 56/D J
cap f 00153 I sigla provincia f RMT stato ﬁTALIA J
telefono  [06/518991
Rapporto di controllo con il soggetto dichiarante A
o QUADRO 2.3
AZIONI O QUOTE POSSEDUTE
o TOTALE DI CUI SENZA VOTO
TITOLO POSSESSO | Numero Azioni o~ Numero Azionio - Numero Azionio = Numero Azioni o
Quote Votanti | Quote Ordinarie Quote Votanti Quote Ordinarie
1 - Proprieta l 10.000 | 10.000 0 ﬂ
Totale 10.000 10.000 0 0
In % capitale corrispondente 100,000 100,000 0,000( L O:OOOT
L

N. fogli Allegato A N. fogli Allegato B N. fogli Allegato C N. fogli Allegato D



SELIONE 2t IAVOLE DELLE PARIECIPAZIONLE DELLE REUAZLIONL DI CONIROLLO

QUADRO 2.1

PARTECIPANTE
ragione sociale EJOTTOMATICA (gia' NEWGAMES s.p.a.) (gia’ TRIPLET s.p.a.)
eventuale sigla sociale F J
forma giuridica ]EPA j
data di costituzione [—Z_ST—(]S/W_I
codice fiscale (08028081001 |
numero iscrizione CCIAA 802808100 ]
sigla provincia iscrizione CCIAA f RMJ
sede legale [EOMA J
via [VIALE DEL CAMPO BOARIO, 56/D ]
cap 00153 sigla provincia RM | stato ﬁTALIA J
telefono  06/518991 ] i

’ QUADRO 2.2

PARTECIPATA
ragione sociale IR. T.L VIDEOLOT r
eventuale sigla sociale i ‘ J
forma giuridica [SPA 7
data di costituzione 01/02/2005
codice fiscale 08360081007 ]
numero iscrizione CCIAA 836008100 ]
sigla provincia iscrizione CCIAA ’ RM J
sede legale IKOMA l
via [VIALE DEL CAMPO BOARIO 56/D l

l

cap 00153 sigla provincia PRMj stato ETALIA

telefono  |06/518991 ]

Rapporto di controllo con il soggetto dichiarante A
AZIONI O QUOTE POSSEDUTE
L. YOTALE D1 CUI SENZA VOTO
TITOLO POSSESSO  Numero Azioni 0 | Numero Azioni o : Numero Azioni o | Numero Azioni o
. Quote Votanti | Quote Ordinarie | Quote Votanti Quote Ordinarie
1 - Proprieta ‘ 3.226.481 3.226.481 f 0 0
Totale ‘ 3.226.481 3.226.481 0 oJ

In % capitale corrispondente | 100,000] 100,000 | 0000 0,000

N. fogli Allegato A N. fogli Allegato B N. fogli Allegato C

N. fogli Allegato D



DL LANFIND & A Y AIL L VLA D Y AN AT AN B AL NG RAAEAUINT T R ANV AT AT

QUADRO 2.1 T
PARTECIPANTE
ragione sociale [LOTTOMATXCA {gia' NEWGAMES s.p.a.) (gia' TRIPLET s.p.a.) 4]
eventuale sigla sociale IF 1
forma giuridica {SPA T

data di costituzione

| 25/052004 |

codice fiscale

08028081001

Bl

numero iscrizione CCIAA

sigla provincia iscrizione CCIAA

1802808100

[ RM |

sede legale B'—OMA

via IVIALE DEL CAMPO BOARIO, 56/D

cap 00153 —[ sigla provincia [ RM | stato [ITALIA

telefono [06/518991

!
|

PARTECIPATA

|
J
]
QUADRO 2.2 T

ragione sociale

[LOTTOMATICA ARGENTINA

eventuale sigla sociale f

]

forma giuridica SA

|

data di costituzione

09/12/1998

codice fiscale r

numero iscrizione CCIAA

sigla provincia iscrizione CCIAA

sede legale [BUENOS AIRES

via [VIA ALSINA 1759

cap T sigla provincia f

L

| stato [ARGENTINA

telefono { : j
Rapporto di controllo con il soggetto dichiarante A
QUADRO 2.3
AZIONI O QUOTE POSSEDUTE
» TOTALE DI CUL SENZA VOTO
TITOLO POSSESSO Numero Azioni o Numero Azioni o Numero Azioni o Numero Azioni 0 |
Quote Votanti | Quote Ordinarie | Quote Votanti Quote Ordinarie
1 - Proprieta 12.000 \ 12.000 \ 0 0
Totale 12.000 } 12.000 ’ 0 0 J
In % capitale corrispondente ] lOO,OOOI ‘L 100,000‘ ‘ 0,000‘ 0,000

N. fogli Allegato A

N. fogli Allegato B

N. fogli Allegato C N. fogli Allegato D



SELZIONE S:JAVOLY DELLE PARIFCIPAZIONIE DELLY RELAZION DI CONIROLLO

QUADRO 2.1
PARTECIPANTE
ragione sociale LOTTOMATICA SISTEMI B
eventuale sigla sociale LS '
forma giuridica lspa |
data di costituzione | 101211999 |
codice fiscale 05893391002 J
numero iscrizione CCIAA 589339100
sigla provincia iscrizione CCIAA m&_}
sede legale [ROMA ]
via [VIALE DEL CAMPO BOARIO 56/D l
| cap ﬁmsﬂ sigla provincia | RM | stato HTALIA j
telefono  [06/518991 ]
QUADRO 2.2
PARTECIPATA
ragione sociale ﬁ’CC GIOCHI E SERVIZI
eventuale sigla sociale yﬁ j
forma giuridica EPA j
data di costituzione 16/11/2001
codice fiscale 101495650762 ]
numero iscrizione CCIAA @5650762
sigla provincia iscrizione CCIAA \' RM J
sede legale %MA 4,
via [VIALE DEL CAMPO BOARIO 56/D |
cap u0153 ] sigla provincia F RM ‘ stato tIﬁIALIA ‘
telefono $ J
Rapporto di controllo con il soggetto dichiarante A
T GUADRO 23
AZIONI O QUOTE POSSEDUTE .
- TOTALE . DICUISENZA VOTO
TITOLO POSSESSO Numero Azioni o Numero Azioni o ' Numero Azioni o | Numero Azioni o
Quote Votanti Quote Ordinarie Quote Votanti Quote Ordinarie
1 - Proprieta 2.100.000 2.100.000 0 0
Totale 2.100.000 2.100.000 0 0
In % capitale corrispondente 100,000‘ B IO0,000J 0,000 0,000

N. fogli Allegato A N. fogli Allegato B N. fogli Allegato C N. fogli Allegato D



SELIONE S IAVOLE Dl L PARIBECIPAZION ¢ DR LLE RELAZION D1 CUNIROLLO

QUADRO 2.1
PARTECIPANTE
ragione sociale WI"TOMATICA (gia' NEWGAMES s.p.a.) (gia' TRIPLET s.p.a.) J
eventuale sigla sociale E '
forma giuridica |SPA J
data di costituzione | 25/05/2004 |
codice fiscale 108028081001 |
numero iscrizione CCIAA 802808100 .
sigla provincia iscrizione CCIAA RM '
sede legale [ROMA J
via - [VIALE DEL CAMPO BOARIO, 56/D ]
cap ’ 00153 sigla provincia WM stato ‘ITALLA I
telefono  06/518991 |
QUADRO 2.2
PARTECIPATA
ragione sociale [LOTTOMATICA ITALIA SERVIZI ]
eventuale sigla sociale iLIS J
forma giuridica [SPA J
data di costituzione L01/08/1997 J
codice fiscale -~ [05355691006 ]
numero iscrizione CCIAA [535569!00 |
sigla provincia iscrizione CCIAA ( RM )
sede legale ﬁlOMA ]
via [VIALE DEL CAMPO BOARIO 56/D |
cap [ 00153 | siglaprovincia | RM | smio  [ITALIA }
telefono  06/518991 | |
Rapporto di controllo con il soggetto dichiarante A
AZIONI O QUOTE POSSEDUTE
TITOLO POSSESSO . Numero Azioni o | Numero Azioni o | Numero Azioni o = Numero Azioni o
i Quote Votanti | Quote Ordinarie Quote Votanti Quote Ordinarie
1 - Proprieta ) 9.25(1 9.250 0 0
Totale ( 9.250 j 9.250 0 ‘ o}
In % capitale corrispondente f 92,500‘ [ 92,500’ 0,0001 0,000

N. fogli Allegato A N. fogli Allegato B

N. fogli Allegato C

N. fogli Allegato D



QUADRO 2.1
PARTECIPANTE

ragione sociale

forma giuridica
data di costituzione

codice fiscale

eventuale sigla sociale

numero iscrizione CCIAA

sigla provincia iscrizione CCIAA

ILOTTOMATICA (gia' NEWGAMES s.p.a.) (gia' TRIPLET s.p.a.)

I

|

SPA

]

25/05/2004 |

08028081001

802808100

RM |

sede legale LROMA

via

IVIALE DEL CAMPO BOARIO, 56/D

cap

| 00153

sigla provincia { RM ’stato

ITALIA

telefono

06/518991

QUADRO 2.2
PARTECIPATA

ragione sociale

forma giuridica
data di costituzione

codice fiscale

eventuale sigla sociale

numero iscrizione CCIAA

sigla provincia iscrizione CCIAA

ISED MULTITEL

|

SPA

28/11/2002 |

03748020967

1374802096

| M1

sede legale ’MILANO

via -

VIA STARO 4

cap

20134J sigla provincia ’ MI ‘stato

ITALIA

telefono

Rapporto di controllo con il soggetto dichiarante A

QUADRO 2.3
AZIONI O QUOTE POSSEDUTE

TITOLO POSSESSO

"1 - Proprieta

In % capitale corrispondente [

N. fogli Allegato A

_TOTALE

DI CUI SENZA VOTO

Numero Azioni o
Quote Votanti

Numero Azioni o
Quote Ordinarie

Numero Azioni o

Quote Votanti

Quote Ordinarie

Numero Azioni o

Totale

160.000 160.000 0 0
160.000 160.000 0 0
20,000[ 20,000 0,000 0,000

N. fogli Allegato B

N. fogli Allegato C

— N. fogli Allegato D



e e e e e e e et e e R et A A e e e i s et Rt A

QUADRO 2.1
PARTECIPANTE
ragione sociale [LOTTOMATICA ITALIA SERVIZI |
eventuale sigia sociale LIS J
forma giuridica ’§A 4‘
data di costituzione | 01/08/1997 |
codice fiscale 105355691006 |
numero iscrizione CCIAA 1535569100
sigla provincia iscrizione CCIAA LRM J
sede legale [ROMA ‘
via ‘VIALE DEL CAMPO BOARIO 56/D ;
cap 00153 | siglaprovincia | RM | stato [ITALIA |
telefono 06/518991
QUADRO 2.2
PARTECIPATA
ragione sociale TOTOBIT INFORMATICA SOFTWARE E SISTEMI
eventuale sigla sociale [ —i
forma giuridica rSPA 4‘
data di costituzione | 111211995 |
codice fiscale 01658270358 |
numero iscrizione CCIAA (165827035
sigla provincia iscrizione CCIAA l MI J
sede legale UVHLANO I
via [VIA STARO, 4 l
cap { 20134 ’ sigla provincia r MIT stato (ITALLA ‘
telefono L i
Rapporto di controllo con il soggetto dichiarante A
e - e GUADRO 23
AZIONI O QUOTE POSSEDUTE
... TOTALE DI CUI SENZA VOTO
TITOLO POSSESSO - Numero Azioni o Numero Azioni o . Numero Azioni o | Numero Azioni o
. Quote Votanti | Quote Ordinarie Quote Votanti Quote Ordinarie
i - Proprieta L 3.043.000 3.043.000 0 0
Totale ) 3.043.000 3.043.000 0 0
In % capitale corrispondente L 100,000’ 100,000 01}0% Os@}

N. fogli Allegato A N. fogli Allegato B N. fogli Allegato C

N. fogli Allegato D
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( QUADRO 2.1
PARTECIPANTE
ragione sociale !?()TOBIT INFORMATICA SOFTWARE E SISTEMI \
eventuale sigla sociale ,’ '
forma giuridica [SPA j
data di costituzione ’711/12/1995 !
codice fiscale (01658270358 J
numero iscrizione CCIAA 165827035 J
sigla provincia iscrizione CCIAA MI J
sede legale  [MILANO \
via [VIA STARO, 4 |
cap u0134 J sigla provincia r Mﬂ stato ﬁTALIA j
telefono Ii |
L QUADRO 2.2
PARTECIPATA
ragione sociale [LIS FINANZIARIA ]
eventuale sigla sociale L ]
forma giuridica tSPA f
data di costituzione 11/01/2002
codice fiscale 03396740965 | i}
numero iscrizione CCIAA {339674096 ]
sigla provincia iscrizione CCIAA fﬁ Mﬂ
sede legale ‘MILANO 4,
via [VIA STARO, 4 )
cap [ 20134 1 sigla provincia L MI [ stato LITALIA 4{
telefono ( 7
Rapporto di controllo con il soggetto dichiarante A
QUADRO 2.3
AZIONI O QUOTE POSSEDUTE
L TOTALE - DI CUI SENZA VOTO
TITOLO POSSESSO - Numero Azioni o = Numero Azioni o~ Numero Azioni o | Numero Azionio |
Quote Votanti Quote Ordinarie ©  Quote Votanti Quote Ordinarie
1 - Proprieta r 1.000.000 1.000.000 ’ 0 J 0
Totale 1.000.000 1.000.000 0 0
In % capitale corrispondente 100,000} 100,000’ 0,0@ 0,0001
N. fogli Allegato A N. fogli Allegato B N. fogli Allegato C N. fogli Allegato D
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QUADRO 2.1
PARTECIPANTE
ragione sociale W)TOBIT INFORMATICA SOFTWARE E SISTEMI j
eventuale sigla sociale l 1
forma giuridica LSiPA ‘
data di costituzione 117121995 |
codice fiscale 01658270358 |
numero iscrizione CCIAA 1165827035 j
sigla provincia iscrizione CCIAA T MI J
sede legale |MILANO l
via [VIA STARO, 4 |
cap | 20134 | siglaprovincia | MI | stato  [[TALIA ]
felefono L J
QUADRO 2.2
PARTECIPATA
ragione sociale ‘ [TTS j
eventuale sigla sociale L l
forma giuridica [SRL 1
data di costituzione 18/04/2001
codice fiscale [07748880635 J
numero iscrizione CCIAA 774888063
sigla provincia iscrizione CCIAA ’ NA ’
sede legale  [MARANO DI NAPOLI |
via [VIA ADDA, 17 ]
cap { 80016 ﬁg sigla provincia FNAT stato lETALIA I
uelefono [
Rapporto di controllo con il soggetto dichiarante A
B R GUADRO 23
AZIONT O QUOTE POSSEDUTE
TOTALE ] DI CUI SENZA VOTO
TITOLO POSSESSO | Numero Azionio  Numero Azioni o | Numero Azionio . Numero Azioni o
Quote Votanti | Quote Ordinarie Quote Votanti | Quote Ordinarie
1 - Proprieta L 100.000 ’ 100.000 0 0
Totale \ 100.000 ] 100.000 0 0

In % capitale corrispondente 100,000 100,000

N. fogli Allegato A N. fogli Allegato B

o,oﬂ 0,000

N. fogli Allegato C

N. fogli Allegato D



SEZIONE 2:TAVOLE DELLE PARTECIPAZIONI E DELLE RELAZIONI DI CONTROLLO

QUADRO 2.1

PARTECIPANTE

ragione sociale

eventuale sigla sociale

[TOTOBIT INFORMATICA SOFTWARE E SISTEMI

|

|

forma giuridica I{SPA J
data di costituzione { 11/12/199U
codice fiscale [01658270358 ]
numero iscrizione CCIAA 1165827035
sigla provincia iscrizione CCIAA ’ MI J
sedelegale  [MILANO |
via [VIA STARO, 4 |
cap 20134 _I sigla provincia MI | stato 1ITALIA |
telefono
QUADRO 2.2
PARTECIPATA
ragione sociale BED MULTITEL
eventuale sigla sociale T ‘
forma giuridica FSPA ]
data di costituzione | 28/11/2002 |
codice fiscale 03748020967 ]
numero iscrizione CCIAA [374802096
sigla provincia iscrizione CCIAA ’ Ml f N
sedelegale [MILANO |
via [VIA STARO 4 |
cap | 20134 | siglaprovincia | MI | stato  [ITALIA ]
telefono F
Rapporto di controllo con il soggetto dichiarante A
e e GUADRO 23
AZIONI O QUOTE POSSEDUTE
: o TOTALE ) DI CUI SENZA YOTO
TITOLO POSSESSO . Numero Azioni 0 | Numero Azioni o | Numero Azioni o | Numero Azioni o
Quote Votanti Quote Ordinarie Quote Votanti Quote Ordinarie
1 - Proprieta 480.000 480.000 0 0
Totale 480.000 480.000 0 0
In % capitale corrispondente 60,000’ [ 60,%”» | 0,000‘ L O’OOOI

N. fogli Allegato A

N. fogli Allegato B

N. fogli Allegato C

N. fogli Allegato D




SELIONE 2:1AVOLE DELLE PARTECIPAZIONIE DELLE RELAZIONI DI CONIROULLO

QUADRO 2.1
PARTECIPANTE

ragione sociale

[LOTTOMATICA (gia' NEWGAMES s.p.a.) (gia' TRIPLET s.p.a.)

1

eventuale sigla sociale L B

forma giuridica EPA f

data di costituzione 25/05/2004 |

codice fiscale 08028081001 |

numero iscrizione CCIAA 802808100 T
sigla provincia iscrizione CCIAA RM |

sede legale [ROMA

RN | B

via [VIALE DEL CAMPO BOARIO, 56/D
cap { 00153 { sigla provincia ( RMT stato LITALIA
telefono  06/518991 g |
QUADRO 2.2
PARTECIPATA
ragione sociale (VIDEOLOT GESTIONE j
eventuale sigla sociale [VDL J
forma giuridica SPA }
data di costituzione [ 16/11/2004
codice fiscale 08246511003 |
numero iscrizione CCIAA L824651 100 J
Lsigla provincia iscrizione CCIAA I RM f
sede legale i&)MA I
via [VIALE DEL CAMPO BOARIO 56/D ]
cap [ 00153 ’ sigla provincia E RM j‘ stato )ITALIA Tj
telefono  |06/518991 ]
Rapporto di controlle con il soggetto dichiarante A
QUADRO 2.3

AZIONI O QUOTE POSSEDUTE

TITOLO POSSESSO

1 - Proprieta

In % capitale corrispondente

N. fogli Allegato A

Totale

N. fogli Allegato B

TOTALE

DI CUI SENZA VOTO

Numero Azioni o | Numero Azioni o ‘
Quote Votanti | Quote Ordinarie !

Numero Azioni o

. Numero Azioni o

Quote Votanti Quote Ordinarie

120.000 } 120.000 0 0
120.000 ‘ 120.000 0 0
100,0007' ' 100,0001 o,oooj 0,000

N. fogli Allegato C

N. fogli Allegato D
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QUADRO 2.1
PARTECIPANTE
ragione sociale \LOTTOMATICA ITALIA SERVIZI
eventuale sigla sociale !LIS J
forma giuridica LSPA J
data di costituzione 01/08/1997
codice fiscale 05355691006 il
numero iscrizione CCIAA 1535569100 —1
sigla provincia iscrizione CCIAA l RMJ
Eede legale ﬁlOMA 4,
via [VIALE DEL CAMPO BOARIO 56/D B
cap ’ [ 00153 J sigla provincia RM | stato ﬁTALm '
telefono  [06/518991 |
( QUADRO 2.2
PARTECIPATA
ragione sociale CARTALIS I.LM.E.L
eventuale sigla sociale T
forma giuridica iLSPA T
data di costituzione | 12/09/2005
codice fiscale 08658331007 l
numero iscrizione CCIAA L865833100 ]
sigla provincia iscrizione CCIAA liRM J
sede legale [ﬁOMA ]
via JVIALE DEL CAMPO BOARIO 56/D ’
cap r 00153 I sigla provincia | RM | stato ‘ITALIA ]
telefono lFSISI 8991 j
Rapporto di controllo con il soggetto dichiarante A
AZIONI O QUOTE POSSEDUTE
e SOTALE ] DI CUI SENZA VOTO
TITOLO POSSESSO Numero Azioni o Numero Azioni o | Numero Azioni o | Numero Azioni o
Quote Votanti | Quote Ordinarie Quote Votanti Quote Ordinarie
1- Proprieta 9.000.000 J 9.000.000 I 0 0
Totale 9.000.000 ' 9.000.000 0 0
In % capitale corrispondente 90,000 [ 90,000J T 0,000. L 0,000]

N. fogli Allegato A

N. fogli Allegato B N. fogli Allegato C

N. fogli Allegato D
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QUADRO 2.1
PARTECIPANTE
ragione sociale !LOTTOMATICA (gia' NEWGAMES s.p.a.) (gia’ TRIPLET s.p.a.)
eventuale sigla sociale [ j
forma giuridica LSPA J
data di costituzione 25/05/2004 |
codice fiscale 58028081001 J
numero iscrizione CCIAA /802808100
sigla provincia iscrizione CCIAA L RM 1
Ee legale |[ROMA J
via ’VIALE DEL CAMPO BOARIO, 56/D J
cap ! 00153 \ sigla provincia L RMT stato {ITALIA J
telefono [06/518991 ’ |
QUADRO 2.2
PARTECIPATA
ragione sociale ]EIRMATICA GAMING J
eventuale sigla sociale L j
forma giuridica liA ‘
data di costituzione | 25/07/2000
codice fiscale [ ’
numero iscrizione CCIAA J
sigla provincia iscrizione CCIAA
sedelegale |BARCELLONA ]
via [VIA RAMBLA DE CATALUNA 16 ]
cap sigla provincia L J stato EPAGNA J
telefono [ ‘ J
Rapporto di controllo con il soggetto dichiarante A
Pt T E X —
AZIONI O QUOTE POSSEDUTE
‘... TOTALE DI CUI SENZA VOTO
TITOLO POSSESSO . Numero Azioni 0 | Numero Azioni o | Numero Azionio = Numero Azioni o

Quote Votanti | Quote Ordinarie ;| Quote Votanti | Quote Ordinarie
1 - Proprieta 5.415.600 | 5.415.600 ( 0 0
Totale 5.415.600 ‘ 5.415.600 0 0
|
In % capitale corrispondente 100,000] { 100,000] \ o,OOOT 0,000
|

N. fogli Allegato A N. fogli Allegato B N. fogli Allegato C

— N.fogli Allegato D
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QUADRO 2.1
PARTECIPANTE
ragione sociale EOTTOMATICA (gia’ NEWGAMES s.p.a.) (gia' TRIPLET s.p.a.)
eventuale sigla sociale r )
forma giuridica EPA ]
data di costituzione 25/05/2004
codice fiscale 08028081001 ]
numero iscrizione CCLAA 1802808100
sigla provincia iscrizione CCIAA L RM T
sede legale SROMA J
via [VIALE DEL CAMPO BOARIO, 56/D |
cap [ 00153 J sigla provincia RM | stato [ITALIA. J
telefono  |06/518991 ]
,7 QUADRO 2.2
PARTECIPATA
| ragione sociale \NOVA PRIMA J
eventuale sigla sociale L J
forma giuridica [SRL }
data di costituzione 20/09/2005
codice fiscale 02018760039 |
numero iscrizione CCIAA [3018760039 J
sigla provincia iscrizione CCIAA r NO
1 sedelegale [NOVARA : |
I via VIA GIOVANNI DA VERRAZANO, 15 J
} cap i 28100 1 sigla provincia LNO J stato {TFALIA I
telefono l 7 J
Rapporto di controllo con il soggetto dichiarante A
AZIONI O QUOTE POSSEDUTE
.. [TOTALE DI CUI SENZA VOTO ;
TITOLO POSSESSO - Numero Azionio | Numero Azioni o : Numero Azioni o . Numero Azioni o
Quote Votanti | Quote Ordinarie :  Quote Votanti = Quote Ordinarie |
1 - Proprieta 10.000 ) - 10.000 ' 0 ‘ 0
Totale 10.000 10.000 0 ( 0

In % capitale corrispondente 100,000} L 100,000i 5 0,00(ﬂ 0,000

N. fogli Allegato A N. fogli Allegato B N. fogli Allegato C N. fogli Allegato D
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Thursday - 04/06/2006

Lotto game: Wagers total 748.3 million euro in March 2006
Instant lotteries “Scratch & Win”: Wagers of 313.3 million euro in March 2006

Rome, April 6th, 2006 — During the draws of March 2006, Lotto wagers amounted to 748.3
million euro, compared with 643.3 million euro in the month of February 2006. In the last
month, 13 draws were held, vs 12 draws held in February 20086.

In particular, in March 2006 wagers from “core” bets, excluding late numbers, amounted to
463.1 million euro (407.7 million euro in February 2006), while wagers from bets on “late
numbers” amounted to 285.2 million euro, vs 235.6 million euro in the month of February

20086. ,
Winnings in March 2006 totalled 290.5 million euro compared with 232.3 million euro in the

previous maonth.

Scratch & Win wagers in the month of March 2006 were equal to 313.3 million euro, vs
263.3 million euro in the month of February 2006.



(ix)

Friday - 04/07/2006
Internal Dealing

Internal dealing - Pdf file




ATTACHMENT
(pursuant to Article 152-octies, par. 7 of Issuers' Regulation)

1. RELEVANT UNDERSIGNED PERSON

1.1 PERSONAL DATA

INDIVIDUALS

SURNAME SALA NAME MARCO SEX M
TAX CODE BIRTH DATE BIRTH PLACE ®V) | COUNTRY
DOMICILE VIALE DEL CAMPO BOARIO NO. 56D

ROMA

ENTITIES
CORPORATE NAME
TAX CODE : CORPORATE SHAPE |DATE OF INCORPORATION
(dd/mmiyyyy)

HEADQUARTERS

1.2. RELATIONSHIP WITH THE CONCERNED ISSUER
C.1) MEMBER OF THE MANAGING BODY OR OF THE CONTROLLING BODY OR GENERAL Y/N
OFFICER OR VICE GENERAL OFFICER OF THE ISSUER Y

C.2) OFFICER HAVING ACCESS TO PRIVILEGED INFORMATION ON A REGULAR BASIS AND
EMPOWERED TO TAKE MANAGEMENT DECISIONS THAT ARE LIKELY TO AFFECT THE
DEVELOPMENT AND THE PROSPECTIVES OF THE ISSUER

Y/N

C.3) INDIVIDUAL OR ENTITY ACTING IN THE CAPACITY AS SET FORTH UNDER C.1) OR C.2
ABOVE WITHIN AN ISSUER'S SUBSIDIARY

Y/N

C.4) HOLDER OF AT LEAST 10% OF THE ISSUER'S SHARE CAPITAL OR OF THE RELEVANT
CONTROLLING INDIVIDUAL OR ENTITY

YN

2. ISSUER (OF LISTED SECURITIES)

CORPORATE NAME TAX CODE
LOTTOMATICA S.P.A.

3. AUTHOR OF THE TRANSACTIONS

3.1 NATURE OF THE AUTHOR OF THE TRANSACTIONS

RELEVANT PERSON

INDIVIDUAL STRICTLY RELATED TO A RELEVANT PERSON (SPOUSE, DEPENDENT CHILD,
PARENT, COHABITING RELATIVE OR RELATIVE-IN-LAW)

Y/N

ENTITY, PARTNERSHIP OR TRUST STRICTLY RELATED TO A RELEVANT INDIVIDUAL OR
ENTITY OR TO ANY OF THE ABOVE SAID INDIVIDUALS

Y/N

3.2 PERSONAL DATA

INDIVIDUALS

SURNAME INAME

SEX |

TAX CODE . BIRTH DATE BIRTH PLACE PV)
(dd/mm/yyyy)

COUNTRY

PLACE OF RESIDENCE

ENTITY, PARTNERSHIP, OR TRUST

CORPORATE NAME

TAX CODE CORPORATE SHAPE |DATE OF INCORPORATION
(dd/mm/yyyy)

HEADQUARTERS




4.TRANSACTIONS
SECTION A) : SHARES AND EQUIVALENT FINANCIAL INSTRUMENTS AND RELATED CONVERTIBLE BONDS
DATE |TRNS |ISIN CODE SECURITY NATURE QUANTITY [PRICE  |VALUE] EXECUTION NOTES
(in €) (in€)
13/04/2006] SALE 110003990402 LOTTOMATICA ORD. SHARES 337.333 33,9185 11.441.829,36 oTC *
TOTAL SECTION A (in€) 11.441.829,36

SECTION B) : OTHER FINANCIAL INSTRUMENTS RELATED TO SHARES PURSUANT TO ART. 152-sexies, par. 1, lett. b)

DATE  |TRNS [NATURE [FACULTY |FIN.INSTRUMENT | UNDERLYING | EFFECT.INVESTMENT POT. INVESTMENT __ |EXP. DATE |NOTES
SHARE /DIVESTMENT /DIVESTMENT
(NOTIONAL)
1SN NAME  [ISIN NAME | @ty ] PR | vaLUEE | QTY | PRICEE [VALUEE
CODE| CODE €

TOTAL SECTION B (in €)
TOTAL SECTIONA +B(in€) | | 11.441.829,36

Note:
Forward sale of ordinary shares of Lottomatica S.p.A. deriving from the exercise of options granted to Mr. Marco Sala pursuant to the 2003-2005 stock option plan




Wednesday - 04/12/2006 ~ (x)
LOTTOMATICA SHAREHOLDERS’ MEETING

Lottomatica Financial Statements as of 31 December 2005 approved and
Consolidated Financial Statements presented
A total dividend of 1.3 Euro per share declared

Extraordinary Shareholders’ Meeting delegated powers to the Board of Directors to
increase the share capital and to amend some provisions in the by-laws in relation to the
acquisition of GTECH Holdings Corporation.

Part of the delegated capital increase to be reserved for subscription to key executives and
managers of Lottomatica and of its subsidiaries

Lorenzo Pellicioli appointed as new Chairman of Lottomatica
Rome, April 12, 2006 - The Shareholders’ Meeting of Lottomatica S.p.A., chaired by Mr.
Rosario Bifulco, was held today and approved the Financial Statements for 2005.

Furthermore, it approved the distribution of a total dividend of 1.3 Euro per share.

Lottomatica S.p.A. Financial Statements

The parent company Lottomatica S.p.A. totalled Revenues of 488.7 million Euro (542 .4
million Euro in 2004) and a Net Income of 61.0 million Euro (47.1 million Euro as of
December 31, 2004). It was decided that such profit as for 18.4 million Euro was to be
retained in order to constitute the Legal Reserve. '

Lottomatica S.p.A. Financial Statements were prepared according to ltalian GAAP.

Consolidated Finéncial Statements

Consolidated income statement (€/mil.) 31 December 2005 delta % 31 December 2004

Revenues 582.7 -0.5% 585.8
EBITDA 266.0 +14.7% 231.9
EBITDA % 45.6% 39.6%
EBIT 212.3 +25.5% 169.3
EBIT % 36.4% 28.9%
Net income 114.2 +33.4% 85.6
Net income % 19.6% 14.6%

(Note: 2004 EBITDA restated for provisions of €15 miflion)

FY05 consolidated revenues totalled 582.7 million Euro, stable compared to 585.8 million
Euro as of December 31, 2004. The drop in Lotto revenues was almost entirely offset by
the excellent performance both in the new businesses in the Games sector and in the

Services sector.




Lotto wagers stabilised at the levels reached in the years prior to 2004 (highest wagers
ever collected), reaching 7.3 billion Euro (against 11.7 billion Euro in 2004 and 6.9 billicn
Euro in 2003). Because of the decalage mechanism, the drop in the Lotto wagers (-37.4%)
reflected in a less than proportional decline in revenues for Lottomatica (-12.5%).
Progressive commission for the year was equal to 5.9%.

Traditional and instant Lotteries gross tickets sold continued to post better than expected
results, reaching approximately 1,540 million Euro over the year (compared to
approximately 536 million Euro in FY04). Gross tickets sold only from instant lotteries
totalled 1,492 million Euro. Average price, on the rise over the year, was equal to
approximately 1.9 Euro, thanks in particular to the successful launch of the new 5 euro
lottery, “Miliardario”, with over 50 million tickets sold in the last quarter of the year. This
helped increase profitability in this business. Revenues for Lottomatica totalled over 59
million Euro. :

Services revenues reached 64.7 million Euro, growing by 32.3% compared to FY04.
Electronic pre-paid top-up services for mobile accounts continued to post an excellent
performance, with approximately 200 million top-ups against 182 million as of December
31, 2004. As to new Services, take note of the good start of the stamp duties business,
with over 17,900 terminals instalied at the tobacconist shops.

FY05 EBITDA totalled 266.0 million Euro against 231.9 million Euro as of December 31,
2004 (45.5% of Revenues in 2005, against 39.6% in 2004). This strong increase
compared to FY04 was attributable to both the profitable performance of the instant
Lotteries and Services businesses and the achievement of considerable savings
exceeding the 2005-2007 Business Plan targets (approximately 40 million Euro, plus 73
million Euro already posted in the 2002-2004 period).

FYO05 EBIT totalled 212.3 million Euro (169.3 rhillion Euro as of December 31, 2004),
showing an increase of 25.5%.

FY05 consolidated accouhts show a Net Income of 114.2 million Euro (equal to 19.6% of
revenues), showing an increase of 33.4% compared to FY04.

The Group's net financial position posted a negative value of 89.7 million Euro as of
December 31, compared to a negative value of 51.3 as of December 31, 2004. This slight
decline was attributable to the higher investments mainly relating to the Lotto terminals
project (approximately 52 million Euro as of December 31, 2005). A total dividend of 151.3
million Euro was distributed in April 2005.

Consolidated shareholders’ equity totalled 512.2 million Euro; such value includes the new
reserves generated by the merger by incorporation of Lottomatica S.p.A. and
FinEurogames S.p.A. into NewGames S.p.A.. In this regard, take note that the goodwill
arising from the merger is partially due to certain inter-company transactions within the De
Agostini group. It.should be noted that IAS/IFRSs do not provide for a specific principle
applicable to business combinations under common control. Accordingly FAS 141 (US
GAAP) was adopted. Such principle favours “continuity” of historical values in inter-
company transactions; as a consequence the merger goodwill was adjusted and aligned to
historical book values recorded in De Agostini consolidated financial statements. Foilowing



such adjustment, total goodwill totalled 216.8 million Euro, net of adjustment for dividends
of approximately 37 million Euro paid to FinEuroGames.

Dividends

The Shareholders’ Meeting approved the distribution of a dividend of 1.3 Euro per share,
gross of withholding taxes as applicable, to shareholders for a total amount of
119,415,548.20 Euro, of which 0.49 euro per share, totaling 45,234,023.88 Euro out of
earnings and out of the merger exchange reserve and 0.81 Euro, totaling 74,181,524.32
Euro, out of the share premium reserve. The dividend will be paid on April 27, 20086,
utilising the existing cash balance of the company, with dividend ex-date April 24, 2006. It
is to be reminded that dividends are of free of tax credit.

Extraordinary Shareholders’ Meeting

The Extraordinary Shareholders’ Meeting approved to delegate powers to the board of
directors, pursuant to Article 2443 of the Italian Civil Code, for the maximum period of five
years from today to increase the share capital up to a maximum total nominal amount of
1,720 million Euro, of which the maximum nominal amount of 1,670 million Euro shall be
offered for subscription to existing shareholders and the maximum nominal amount of 50
million Euro shall be reserved for subscription to certain key executives and managers of
Lottomatica S.p.A. and/or of its subsidiaries. The subscription price for the new shares,
including share premium, will be set, in mid May, taking also into account financial markets
conditions and the share price performance in the previous period.

Such resolutions are instrumental to the execution of the wider plan to acquire the entire
share capital of GTECH Holdings Corporation.

In fact, the delegation of powers to increase the share capital up to the maximum amount
of 1,670 million Euro to be offered to existing shareholders:

0 As for up to the maximum amount of 1,500 million Euro, is aimed at providing part of
the resources required to finance the acquisition; it is expected that the Board of Directors
will launch this capital increase in May; in order to ensure a successful capital increase, a
pre underwriting agreement was executed by Lottomatica, De Agostini S.p.A., majority
shareholder of Lottomatica, Credit Suisse Securities (Europe) Limited and Goldman Sachs
International. Pursuant to such agreement, each of the latter parties undertakes to
subscribe, on a 50% basis, the shares corresponding to the subscription rights, if any,
which will not have been exercised neither by the end of the subscription period nor by the
end of the auction period as provided for by Article 2441, paragraph 3, of the ltalian Civil
Code; such undertaking does not refer to the portion of the capital increase that De
Agostini S.p.A. has committed to subscribe directly and indirectly, equal to approximately
0,8 billion Euro; all the aforementioned commitments are subject to customary conditions
in such transactions; and

T As for up to the maximum amount of 170 million Euro, is functional to raise funds to be
used to pay interest on the 60-year subordinated hybrid bond, that will be issued to
partially finance the GTECH acquisition; the Board of Directors will exercise this power
only in the event that the Company is not able to pay certain accrued interest.



The delegation of powers to increase the share capital up to a maximum amount of 50
million Euro, to be reserved for subscription to key executives and managers of
Lottomatica S.p.A. and/or of its subsidiaries is also connected to the acquisition of
GTECH, since it is functional to the implementation of a share scheme for key executives
and managers of Lottomatica, as well as for some key executives and managers of
GTECH. Such capital increase is to be executed following the completion of the acquisition
of GTECH.

Further amendments to the by-laws were approved at the same Extraordinary
Shareholders’ Meeting which are mainly connected to the acquisition of GTECH, including
the extension of the duration of the company up to 2070 - this being functional to the 60
year subordinated bond issue - and the possibility of appointing more managing directors,
with the subsequent amendment to the by-laws in that they relate to delegated bodies and
the possibility for some corporate positions to be cumulated. The Chairman and CEO
positions will no longer be able to be cumulated. As announced to the market on January
10, it is expected that, once the acquisition of GTECH is consummated, Mr. Bruce W.
Turner will be proposed to be appointed as Chief Executive Officer of Lottomatica, and
also as General Manager, and Mr. Marco Sala, the current General Manager and a
member of the Board of Directors of Lottomatica, will also be proposed to be appointed as
Managing Director and General Manager for the ltalian operations.

Lottomatica reminds that pursuant to the Merger Agreement entered into with Gtech, the
consummation of the acquisition is subject to the satisfaction of certain conditions
precedent such as, among others, the approval of the transaction by Gtech’s shareholders
(the merger agreement must be approved by the holders of a majority of the outstanding
shares of Gtech common stocks: 50% plus one share), certain regulatory approvals,
receipt of financing and maintenance of investment grade corporate credit rating by
Lottomatica.

Mr Rosario Bifulco, Lottomatica Chairman and CEO, in a Board of Directors meeting
held soon after the end of the Shareholders’ Meeting, relinquished his position as
Chairman, while maintaining that of CEO, that he intends to relinquish upon closing of the
acquisition of GTECH. The Board of Directors’ has consequently appointed Mr Lorenzo
Pellicioli as Lottomatica Chairman. Lorenzo Pellicioli is De Agostini S.p.A. CEO.
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Lottomatica Financial Statements as of M) cember 2005 approved and
Consolidated Financial Statements prese ted
A total dividend of 1.3 Euro per share declared

Extraordinary Shareholders’ Meeting delegated powers to the Board of Directors to
increase the share capital and to amend some provisions in the by-laws in relation to the
acquisition of GTECH Holdings Corporation.

Part of the delegated capital increase to be reserved for subscription to key executives and
managers of Lottomatica and of its subsidiaries:

Lorenzo Pellicioli appointed as new Chairman of Lottomatica
Rome, April 12, 2006 - The Shareholders’ Meeting of Lottomatica S.p.A., chaired by Mr.
Rosario Bifulco, was held today and approved the Financial Statements for 2005.

Furthermore, it approved the distribution of a total dividend of 1.3 Euro per share.

Lottomatica S.p.A. Financial Statements

The parent company Lottomatica S.p.A. totalled Revenues of 488.7 million Euro (542.4
million Euro in 2004) and a Net Income of 61.0 million Euro (47.1 million Euro as of
December 31, 2004). It was decided that such profit as for 18.4 million Euro was to be
retained in order to constitute the Legal Reserve.

Lottomatica S.p.A. Financial Statements were prepared according to ltalian GAAP.

Consolidated Financial Statements

Consolidated income statement (€/mil.) 31 December 2005 delta % 31 December 2004

Revenues 582.7 -0.5% 585.8
EBITDA 266.0 +14.7% 231.9
EBITDA % 45.6% 39.6%
EBIT 212.3 +25.5% 169.3
EBIT % 36.4% 28.9%
Net income 114.2 +33.4% 85.6

Net income % 19.6% 14.6%

(Note: 2004 EBITDA restated for provisions of €15 million)

FY05 consolidated revenues totalled 582.7 million Euro, stable compared to 585.8 miilion
Euro as of December 31, 2004. The drop in Lotto revenues was almost entirely offset by
the excellent performance both in the new businesses in the Games sector and in the
Services sector.



Lotto wagers stabilised at the levels reached in the years prior to 2004 (highest wagers
ever collected), reaching 7.3 billion Euro (against 11.7 billion Euro in 2004 and 6.9 billion
Euro in 2003). Because of the decalage mechanism, the drop in the Lotto wagers (-37.4%)
reflected in a less than proportional decline in revenues for Lottomatica (-12.5%).
Progressive commission for the year was equal to 5.9%.

Traditional and instant Lotteries gross tickets sold continued to post better than expected
results, reaching approximately 1,540 million Euro over the year (compared to
approximately 536 million Euro in FY04). Gross tickets sold only from instant lotteries
totatled 1,492 million Euro. Average price, on the rise over the year, was equal to
approximately 1.9 Euro, thanks in particular to the successful launch of the new 5 euro
lottery, “Miliardario”, with over 50 million tickets sold in the last quarter of the year. This
helped increase profitability in this business. Revenues for Lottomatica totalled over 59
million Euro.

Services revenues reached 64.7 million Euro, growing by 32.3% compared o FY04.
Electronic pre-paid top-up services for mobile accounts continued to post an excellent
performance, with approximately 200 million top-ups against 182 million as of December
31, 2004. As to new Services, take note of the good start of the stamp duties business,
with over 17,900 terminals installed at the tobacconist shops.

FY05 EBITDA totalled 266.0 million Euro against 231.9 million Euro as of December 31,
2004 (45.5% of Revenues in 2005, against 39.6% in 2004). This strong increase
compared to FY04 was attributable to both the profitable performance of the instant
Lotteries and Services businesses and the achievement of considerable savings
-exceeding the 2005-2007 Business Plan targets (approximately 40 million Euro, plus 73
million Euro already posted in the 2002-2004 period).

FY05 EBIT totalled 212.3 miliion Euro (169.3 million Euro as of December 31, 2004),
showing an increase of 25.5%.

FYO05 consolidated accounts show a Net Income of 114.2 million Euro (equal to 19.6% of
revenues), showing an increase of 33.4% compared to FY04.

The Group’s net financial position posted a negative value of 89.7 million Euro as of
December 31, compared to a negative value of 51.3 as of December 31, 2004. This slight
decline was attributable to the higher investments mainly relating to the Lotto terminals
project (approximately 52 million Euro as of December 31, 2005). A total dividend of 151.3
million Euro was distributed in April 2005.

Consolidated shareholders’ equity totalled 512.2 million Euro; such value includes the new
reserves generated by the merger by incorporation of Lottomatica S.p.A. and
FinEurogames S.p.A. into NewGames S.p.A.. In this regard, take note that the goodwill
arising from the merger is partially due to certain inter-company transactions within the De
Agostini group. It should be noted that IAS/IFRSs do not provide for a specific principle
applicable to business combinations under common control. Accordingly FAS 141 (US
GAAP) was adopted. Such principle favours “continuity” of historical values in inter-
company transactions; as a consequence the merger goodwill was adjusted and aligned to
historical book values recorded in De Agostini consolidated financial statements. Following




such adjustment, total goodwill totalled 216.8 million Euro, net of adjustment for dividends
of approximately 37 million Euro paid to FinEuroGames.

Dividends

The Shareholders’ Meeting approved the distribution of a dividend of 1.3 Euro per share,
gross of withholding taxes as applicable, to shareholders for a total amount of
119,415,548.20 Euro, of which 0.49 euro per share, totaling 45,234,023.88 Euro out of
earnings and out of the merger exchange reserve and 0.81 Euro, totaling 74,181,524.32
Euro, out of the share premium reserve. The dividend will be paid on April 27, 2006,
utilising the existing cash balance of the company, with dividend ex-date April 24, 2006. it
is to be reminded that dividends are of free of tax credit.

Extraordinary Shareholders’ Meeting

The Extraordinary Shareholders’ Meeting approved to delegate powers to the board of
directors, pursuant to Article 2443 of the Italian Civil Code, for the maximum period of five
years from today to increase the share capital up to a maximum total nominal amount of
1,720 million Euro, of which the maximum nominal amount of 1,670 million Euro shall be
offered for subscription to existing shareholders and the maximum nominal amount of 50
million Euro shall be reserved for subscription to certain key executives and managers of
Lottomatica S.p.A. and/or of its subsidiaries. The subscription price for the new shares,
including share premium, will be set, in mid May, taking also into account financial markets
conditions and the share price performance in the previous period.

Such resolutions are instrumental to the execution of the wider plan to acquire the entire
share capital of GTECH Holdings Corporation.

In fact, the delegation of powers to increase the share capital up to the maximum amount
of 1,670 million Euro to be offered to existing shareholders:

1 As for up to the maximum amount of 1,500 million Euro, is aimed at providing part of
the resources required to finance the acquisition; it is expected that the Board of Directors
will launch this capital increase in May; in order to ensure a successful capital increase, a
pre underwriting agreement was executed by Lottomatica, De Agostini S.p.A., majority
shareholder of Lottomatica, Credit Suisse Securities (Europe) Limited and Goldman Sachs
International. Pursuant to such agreement, each of the latter parties undertakes to
subscribe, on a 50% basis, the shares corresponding to the subscription rights, if any,
which will not have been exercised neither by the end of the subscription period nor by the
end of the auction period as provided for by Article 2441, paragraph 3, of the Italian Civil
Code; such undertaking does not refer to the portion of the capital increase that De

- Agostini S.p.A. has committed to subscribe directly and indirectly, equal to approximately
0,8 billion Euro; all the aforementioned commitments are subject to customary conditions
in such transactions; and

[ As for up to the maximum amount of 170 million Euro, is functional to raise funds to be
used to pay interest on the 60-year subordinated hybrid bond, that will be issued to
partially finance the GTECH acquisition; the Board of Directors will exercise this power
only in the event that the Company is not able to pay certain accrued interest.




The delegation of powers to increase the share capital up to a maximum amount of 50
million Euro, to be reserved for subscription to key executives and managers of
Lottomatica S.p.A. and/or of its subsidiaries is also connected to the acquisition of
GTECH, since it is functional to the implementation of a share scheme for key executives
and managers of Lottomatica, as well as for some key executives and managers of
GTECH. Such capital increase is to be executed following the completion of the acquisition
of GTECH.

Further amendments to the by-laws were approved at the same Extraordinary
Shareholders’ Meeting which are mainly connected to the acquisition of GTECH, including
the extension of the duration of the company up to 2070 - this being functional to the 60
year subordinated bond issue - and the possibility of appointing more managing directors,
with the subsequent amendment to the by-laws in that they relate to delegated bodies and
the possibility for some corporate positions to be cumulated. The Chairman and CEO
positions will no longer be able to be cumulated. As announced to the market on January
10, it is expected that, once the acquisition of GTECH is consummated, Mr. Bruce W.
Turner will be proposed to be appointed as Chief Executive Officer of Lottomatica, and
also as General Manager, and Mr. Marco Sala, the current General Manager and a
member of the Board of Directors of Lottomatica, will also be proposed to be appointed as
Managing Director and General Manager for the ltalian operations.

Lottomatica reminds that pursuant to the Merger Agreement entered into with Gtech, the
consummation of the acquisition is subject to the satisfaction of certain conditions
precedent such as, among others, the approval of the transaction by Gtech’s shareholders
(the merger agreement must be approved by the holders of a majority of the outstanding
shares of Gtech common stocks: 50% plus one share), certain regulatory approvals,
receipt of financing and maintenance of investment grade corporate credit rating by
Lottomatica.

Mr Rosario Bifulco, Lottomatica Chairman and CEO, in a Board of Directors meeting
held soon after the end of the Shareholders’ Meeting, relinquished his position as
Chairman, while maintaining that of CEQ, that he intends to relinquish upon closing
of the acquisition of GTECH. The Board of Directors’ has consequently appointed
Mr Lorenzo Pellicioli as Lottomatica Chairman. Lorenzo Pellicioli is De Agostini
S.p.A. CEO.
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SOCIETA’ QUOTATA: LOTTOMATICA S.p.A.
MODELLO DI AMMINISTRAZIONE E CONTROLLO ADOTTATO: ...... A 1)

NOMINATIVO | TIPO TIPO DATA DATA UFFICIO O DATA
VARIAZIONE |EVENTO |EVENTO EFFICACIA |[PARTICOLARI SCADENZA
2) 3 4 EVENTO CARICHE CONFERITI | (1)
5 NELLA SOCIETA’
QUOTATA
DICHIARANTE
©
ROSARIO B E3 12/04/06 12/04/06 ’ C 31 dicembre
BIFULCO 2007
RENZO A B 12/04/06 12/04/06 C 31 dicembre
PELLICIOLI 2007

SCHEDA ANAGRAFICA DEI NOMINATIVI INDICATI

NOME ROSARIO

COGNOME BIFULCO

LUOGO DI NASCITA NAPOLI

DATA DINASCITA 14 SETTEMBRE 1954

CODICE FISCALE BFL RSR 54P14 F839D

RESIDENZA ROMA, MONTE SAVELLO, 30
DOMICILIO PER LA CARICA VIALE DEL CAMPO BOARIO 56/D
NOME RENZO

COGNOME PELLICIOLI

LUOGO DI NASCITA ALZANO LOMBARDO (Bergamo)
DATA DI NASCITA 29 LUGLIO 1951

CODICE FISCALE PLL RNZ 511.29A246P
RESIDENZA PARIGI - 7 bis rue de Saints Peres
DOMICILIO PER LA CARICA VIALE DEL CAMPO BOARIO 56/D

©) Allegato inserito con delibera n. 14990 del 14.4.2005.




SCHEDA RIEPILOGATIVA COMPOSIZIONE ORGANI DI AMMINISTRAZIONE E CONTROLLO

DATA DI RIFERIMENTO 12 APRILE 2006

| NOMINATIVO | CARICA RICOPERTA | DATA SCADENZA
Ing.Rosario BIFULCO AMMINISTRATORE 31 dicembre 2007
DELEGATO
Sig. Renzo PELLICIOLI PRESIDENTE 31 dicembre 2007

Dott. Marco SALA

AMMINISTRATORE e 31 dicembre 2007

DIRETTORE GENERALE

| Dott. Paolo AINIO | AMMINISTRATORE | 31 dicembre 2007
| Dott. Antonio BELLONI | AMMINISTRATORE | 31 dicembre 2007
| Dott. Marco BOROLI | AMMINISTRATORE | 31 dicembre 2007

Dott. Pietro BOROLI AMMINISTRATORE 31 dicembre 2007
| Dott. Pier Luigi CELLI | AMMINISTRATORE | 31 dicembre 2007
[ Dott. Paolo CERETTI | AMMINISTRATORE | 31 dicembre 2007
| Dott. Marco DRAGO | AMMINISTRATORE [ 31 dicembre 2007
[Dott. Roberto DRAGO | AMMINISTRATORE | 31 dicembre 2007
| Prof. Severino SALVEMINI | AMMINISTRATORE | 31 dicembre 2007

Dott. Antonio Luigi AMMINISTRATORE 31 dicembre 2007

TAZARTES

Dott. Francesco Presidente del Collegio 31 dicembre 2007

MARTINELLI Sindacale

| Dott. Angelo Gaviani

i sindaco effettivo

| 31 dicembre 2007

{ Dott. Paolo Andrea Colombo

| sindaco effettivo

131 dicembre 2007

Dett. Giulio Gasloli

sindaco supplente

31 dicembre 2007

Dott. Marco Sguazzini
Viscontini

sindaco supplente

31 dicembre 2007

Eventuali osservazioni

ISTRUZIONI

A — ISTRUZIONI PER LA COMPILAZIONE DEL MODELLO

(1) MODELLO ADOTTATO:

(2) TIPO VARIAZIONE:

(3) TIPO EVENTO:

A = Modello tradizionale
B = Modello dualistico
C = Modello monistico

A = Assunzione ufficio o particolari cariche
B = Cessazione ufficio o particolari cariche

A =Nomina con delibera assembleare

B = Nomina con delibera consiliare (ad es. cooptazione)

C =Nomina dei Consiglieri di gestione con delibera del Consiglio di
Sorveglianza




(4) DATA EVENTO:

(5) DATA EFFICACIA
EVENTO:

(6} UFFICIO O PARTICOLARI
CARICHE CONFERITI NELLA
SOCIETA’ QUOTATA

DICHIARANTE:

(7) DATA SCADENZA:

D = Subentro dei componenti degli organi di controllo supplenti
ai componenti degli organi di controllo effettivi cessati dalla
carica
E = Cessazione dall’ufficio per:

el: scadenza termine

e2: revoca

e3: rinuncia

e4: decadenza

e5: altre cause

Inserire la data alla quale si sono verificati gli eventi di cui al punto (3). Da tale
data decorrono i cinque giorni di mercato aperto per I’invio del presente
modello.

Inserire la data dalla quale [’evento ha efficacia.

Da compilare solo nel caso in cui I’evento abbia efficacia differita, per esempio nel
caso in cui ’accettazione/non accettazione della nomina sia successiva all’evento.
Se la data di accettazione/non accettazione non ¢ disponibile al momento della
dichiarazione, dovra essere inviato un nuovo modello 100, riepilogativo di tutte le
accettazioni/non accettazioni, entro cinque giorni di mercato aperto dalla
conoscenza dell’ultima accettazione/non accettazione della nomina. Nel caso in cui
Pefficacia dell’evento coincida con la data evento, ripetere tale data.

A) Componente organo di amministrazione

B) Componente organo di amministrazione senza voto ai sensi della legge n. 474/94
e successive modifiche

C) Presidente organo di amministrazione

D) Presidente onorario organo di amministrazione

E) Vice Presidente organo di amministrazione

F) Amministratore Delegato o Consigliere di gestione Delegato
G) Componente Comitato Esecutivo

H) Componente effettivo organo di controllo

I) Componente supplente organo di controllo

L) Presidente organo di controllo

M) Vice Presidente organo di controllo

N) Direttore Generale

Nel caso in cui la scadenza coincida con I’approvazione del bilancio, indicare la
data di chiusura del relativo esercizio.

* ok ok

SCHEDA ANAGRAFICA DEI NOMINATIVI INDICATI

Tale scheda ¢ da compilare anche nell’ipotesi di variazione della residenza e/o del domicilio per la carica. In tal caso,
dovra essere trasmessa la sola scheda anagrafica entro cinque giorni di mercato aperto dalla conoscenza della modifica

intervenuta,

SCHEDA RIEPILOGATIVA COMPOSIZIONE ORGANI DI AMMINISTRAZIONE E CONTROLLO

Tale scheda é da compilare ogni qualvolta venga effettuata una comunicazione ai sensi dell’articolo 100 del presente
regolamento, ad eccezione delle sole variazioni anagrafiche.

* Kk




B —-MODALITA’ DI INVIO

1. Lacomunicazione si intende effettuata nel giorno in cui & stata:
a) consegnata direttamente;
b) spedita per lettera raccomandata A/R;
¢) inviata mediante circuito telematico al momento in cui lo stesso verra reso disponibile.

Nei casi sub a) e b) sulla busta che contiene la comunicazione deve essere indicata la seguente notazione “Contiene
modello di comunicazione ex art. 100 del Regolamento n. 11971/99”.

2. Considerata I’esigenza che la comunicazione pervenga tempestivamente alla Consob si raccomanda che, nel caso in
cui si utilizzi la modalita di invio sub ) la comunicazione stessa venga inviata anche a mezzo telefax (al numero
06/8477519, o, in caso di difficolta di invio, ai numeri 06/8416703 o 06/8417707).

3. Per trasmettere la comunicazione mediante circuito telematico (sub ¢)) & necessario farne richiesta alla Consob la
quale fornird le credenziali di accesso; al termine dell’invio di ciascuna comunicazione occorrera ritirare la ricevuta
elettronica. All’invio della comunicazione mediante circuito telematico dovra accompagnarsi ’inoltro di una lettera
contenente i dati della ricevuta elettronica e le firme dei soggetti tenuti all’obbligo. La comunicazione inviata tramite
rete telematica si considera eseguita nel giorno in cui & stata rilasciata la ricevuta elettronica, ma 1’obbligo si intende
assolto solo con I’invio della lettera contenente le firme dei soggetti tenuti.
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REPERTORIO N. 83927

DELLA SOCIETA' "LOTTOMATICA S.P.A."

REPUBBLICA ITAILIANA

‘Tlanno—-duemilasei; -il- giorno _dodici--del mese -di aprile; alle

ore undici e guaranta.

In Roma, Viale Tupini n. 65, nella sala auditorium di Confin-

”dust?;a.
A richiests della Societa:

LOTTOMATICA S.p.A.,
con sede in Roma, Viale del Campo Boario n. 56/d, capitale so-
ciale versato Euro 91.858.114,00, iscritta nel Registro delle
Imprese di Roma, numerc di iscrizione e Codice Fiscale
08028081001, societa gquotata in Borsa, soggetta ad attivita di
direzione e coordinamento da parte della De Agostini S.p.A.,
io sottoscritto Dott. Ignazio de Franchis, Notaio in Roma, con
Studio in via Barberini n. 29, iscritto al Collegio Notarile
dei Distretti Riuniti di Roma, ‘Velletri e Civitavecchia, assi-
sto alla assemblea ordinaria e straordinaria degli azionisti
della predetta societa, che qui si tiene in prima convocazio-
ne.
Assume la presidenza dell'assemblea, ai sensi del primo comma
de;l'artf‘lo.l dello Statuto sociale, il»Presidente del Consi-

glio di Amministrazione della Societa Dott. Ing. BIFULCO Rosa-

rio, nato a Napoli il 14 settembre 1954 e domiciliato per la



qualifica in Roma, presso la sede della Societa ove sopra, il
quale, con il consenso dell’assemblea, mi richiede di redigere

il presente Verbale.

Detto Comparente, della cui identita personale io Notaio sono

- certo, preliminarmente constata:

- che l'Assemblea & stata validamente convocata con avviso
pubblicato sui quotidiani "I Sole 24 Ore” o "Milano Fimanza’
del 10 naxzo 2005;
- ohe il cspitale sociale sottoscritto e versato alla data oo
die;na @ di Euro _91.858.114,00 ed & diviso 1in numero
91.858.114 azioni ordinarie del valore nominale di 1 Euro cia-
.scuna;

- che al fine di verificare ed assicurare il regolare svolgi—
mento dell'Assemblea, in coerenza con lo Statuto sociale e con
il Regolamento assemble;re,'é stato costituito un ufficio com-
posto da personale di fidﬁcia, che provvede a verificare l'i-
dentita pergonale degli intervenuti e la regolarita delle cer-
tificazioni attestanti la titolarita delle azioni e delle de-
leghe, in conformita a quanto previsto dall’art. 9 dello sta-
tuto sociale, dall’art. 2372 del codice civile e dall'art. 34
.della Delibera Consob n. 11768 del 23 dicembre 1998, come suc-
cessivamente modificata, documenti che rimangono acquisiti a-
gli_atti del;a Societé;

- che, sulla base di tali verifiche, al momento risultano pre-

senti numero nove azionisti, portatori, in proprio o per dele-




ga, di numere 52.735.028 azioni ordinarie, rappresentative del

57,40% del capitale sqciale con dirittq di voto, e»chg pertanf

to l'assemblea & regolarmente costituita e pud validamente de-

liberare sul seguente

ORDINE DEL‘GIORNO

1. Bilancio al 31 dicembre 2005 e destinazions delllutile d&i
esercizio; zelazione degli amministratori sulls gestione, re-

1azione del collegio sindacale; deliberazioni inerenti e con-
seguenti;

2. distribuzione della riserva da sovrapprezzo di azioni, pre-

via riduzione della stessa;

3. approvazione del pianco di attribuzione di azioni riservato

a dipendenti di Lottomatica S.p.A. e/o di sue controllate e
conferimento di poteri al Consiglio di Amministrazione per la

U sua esecuzione; deliberazioni inerenti e conseguenti;

4. proposta di modifica dei seguenti articoli dello statuto:

3 (Durata), art. 3.1; 5 (Capitale Sociale), paragrafo 5.3

(vii) lett. a), previa modifica della delibera assembleare del

21 settembre 2005; 10 (Presidenza e conduzione dei Lavori),

:::::::%-———azxm_Jiggghzzig:iggggégiig_fikfyministrazione: funzionamento),
artt. 14.1, 14.2 e 14.3; 15 (Adunanze del Consiglio), art.
15.2; 16 (Validita e Verbalizzazioni delle deliberazioni Con-
siliari), art. 16.2; 18 (Presidente), artt. 18.2 e 18.3; 19

(Amministratore Delegatoc e Direttore Generale), artt. 19.1,

19.2 e 19.3; 21 (Informativa al Collegio Sindacale), art.



21.2; e 24 (Scioglimento e Ligquidazione), art. 24.1; delibe-
;a?i?ni %ng;enti‘e ;onseguenti;

5. proposta di modifica dell’art. 5 (Capitale socialej dello
s;atqtq, con‘intrqdu;igqe del;’art. 5.4, per délegafe‘ggli A@—

ministratori, ai sensi dell’art. 2443 cod. civ., la facolta di

aumentare a pagamento il capitale sociale, in una o piu volte,

per un importo complessivo massimo di nominali Euro

1.720.000.000,00, di cui fino all’importc nominale massimo di

Buro 1.670.000.000,00, da offrire in opzione agli asionisti, e
fino all’importo nominale massimo di Eureo 50.000.000,00, da
offrire in sottoscrizione a dipendenti di Lottomatica S.p.A.
e/o di sue controllate, con esclusione del diritto di opzione
ai sensi dell’art. 2441, ultimo comma, cod. civ., per il pe-
riodo massimo di cinque anni dalla data in cui sara assunta la
relativa deliberazione dell’Assemblea Straordinaria, con at-
tribuzione agli Amministratori Ael potere di determinare, di
volta in volta, modalita, termini e condizioni dell’aumento di
capitale, ivi incluso il prezzo di sottoscrizione, comprensivo
dell’ eventuale sovrapprezzo, anche tenendo conto delle condi-

zioni_dei mercati finanziari, nonché dell’andamento delle quo-

tazioni delle azioni Lottomatica registrati nell’imminenza
dell’ cperazione.

Cid constatato, il Presidente informa gli azionisti che & fun-
zionante un sistema di registrazione audiovisiva dello svolgi-

mento dei lavori assembleari, al solo fine di rendere piu age-
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vcle la redazione del verbale, e che non possonc essere intro-
dqtti da alcuno altri strumenti di registrazione, apparecchi
fotografici e congegni similari.

;nforma alt;es; che sono a disposizione degli azignisti lo

statuto sociale, il regolamento assembleare, la documentazione

di bilancio e le relazioni del Consiglio di Amministrazione

illustrative degli argomenti all’ordine del giorno (queste ul-

time, insiens con la documentaziona &i bilancio, ik deposita
‘e presso la sede legale e presso Borsa Italians S.p.A. il 28
marzo 2006, e le due relazioni relative alle modifiche statu-
tarie anche presso Consob il 10 marzo 2006).

Da quindi atto:

- che, secondo le risultanze del libro soci, integrate dalle
comunicazioni ricevute ai sensi dell'art.‘120'del Decreto Le-
gislativo 58/1998 e da altre informazioni a disposizione, par-
tecipano direttamente o indirettamente in misura superiore al
2% del capitale sociale sottoscritto rappresentatc da azioni
con diritto di voto:

DE AGOSTINI S.p.A., con complessive numero 51.676.265 azioni,

¢

pari -al _56,257% del capitale sociale, delle quali direttamente

numero 49.019.647 azioni pari al 53,365% del cap;tale sociale
e indirettamente, tramite Nuova Tirrena S.p.A., numero
2.656.618 azicni pari al 2,B892% del capitale séciale;}

FMR Corporation, con numero 2.629.855 azioni pari al 2,955%

del capitale sociale;




FIDELITY'INTERNATIbNAL LTD, con numero 2.987.441 azioni pari
21 3,356% del capitals sociale;

BPU Pramerica SGR S.p.A., con numero 1.892.742 azioni pari al
2,124%‘del capitale.socia;e;

- che alla data odierna alla Societa consta l’esistenza di un

patto parasociale di cui all'articolo 122 del Decreto Legisla-

tivo 24 febbraio 1998 n. 58, stipulato in data 10 gennaio 2006

da De Agostini S.p.A., titolare direttamente di complessive n.

49.019.547 azioni, pari al 53,363 del capitale sosials di Lot~
tomatica, e da Gtech Holdings Corporation relativo alle azio-
ni di Lottomatica di proprieta di De Agostini S.p.A. e di Nuo-
va Tirrena S.p.A.. L'’estratto del menzionato patto parasociale
& stato pubblicato in data 18 gennaio 2006 e depositato in da-
ta 25 gennaio 2006 presso il Registro delle Imprese di Novara
e di Roma.

Comunica che assistoneo ai lavori dell'assemblea mediante un
siétema televisivo a circuito chiuso giornalisti qualificati,
esperti ed analisti finanziari, la cui 1lista nominativa e a
disposizione degli azicnisti e che sono presenti in sala per

motivi—di-—servizio, oltre agli incaricati della registrazione

e del Gruppo la cui lista nominativa e altresi a disposizione
di chiunque volesse averne visione.

Constata:

- che del Consiglio di Amministrazione, oltre ad esso Presi-




dente ed al Direttore Generale Marceo S8ala, sono presenti i
Consiglieri Marco Boroli, Pierluigi Celli e Paolo Ceretti;

ha preannunciato il suc intervento anche il Consigliere Loren-
”gp‘Pélli;ioli;'

hanno preannunciato 1’/impossibilita ad intervenire i Consi-

glieri Paolo Ainio, Pietro Borceli, Marco Drago, Roberto Drago,

Severino Salvemini, Antonio Tazartes e Antonio Belloni;

- che del Collegic Sindacale sonc presenti il Presidente Fran-

cesco Martinelli ed il Sindaco effettivo Angelo Gaviani;

ha giustificato l'assenza il Sindaco effettivo Paolo Andrea
Colombo;

- che sono presenti alcuni rappresentanti della societa di re-
visione Reconta Ernst & Young:;

- che al tavolo della presidenza & presente anche 1l’/Avv. Pacla
Bottero, Segretario del Consiglio di amministrazione.
Conclﬁdendo la sua introduzione, il Presidente invita gli a-
zionisti che si trovassero in condizioni di carenza di legit-
ﬁimazione al voto ai sensi di legge a farlo presente.

Non vi & al riguardec alcun intervento.

Il Presidente da atto che & ora presente anche il Consigliere

Lprenzo Pellicioli e che, aggiornando la situazione degli’in—
tervenuti, sono ora presenti numero 98 azionisti portatori in
proprio e per delega di numerc 54.052.977 azioni pari ;l
58,84% del capitale sociale.

Passa quindi alla trattazione del primo punto all'ordine del



giorno:

fBilancio .al 31 dicembre 2005 e des#inazione dell'utile
di esercizio; relazione degli amministratori sulla gestione,
rglazione.del co;legio sindacale; delibe;azioni relative.f

Preliminarmente fornisce i dati sui corrispettivi per la revi-

sione contabile del bilancio di esercizio e consolidato al 31

dicembre 2005, come qui di seguito riportato:

Revisione contabile del bilancio d’esercizic di Lottomatica

S

mero 710 ore;

Revisione contabile del bilancio consolidato di Lottomatica
S.p.A.: Euro 18;000 a fronte di un impegno complessivo di nu-
mero 172 ore;

Attivita di controllo di cui all’art. 155 (comma 1 lettera a)
del D.Lgs. 58/1998: Euro 21.000 a fronte di un impegno com-
plessivo di numeroc 200 ore;

Incarico di revisione coﬁtabile limitata della Relazione seme-
strale di Lottomatica S.p.A.: Euro 27.000 a fronte di un impe-
gno ceomplessivo di numero 255 ore.

Il _Presidente propone la omissione della lettura integrale del

A.: Euro 75.000 a fronte di un impegno complessivo di nu-

bilancio della Societa, della relazione degli agministratori
sulla gesticne e, su assenso del presidente del collegio sin-
dacale, anche della relazione dgi sindaci( ricordando che una
sintesi dei fatti pit rilevanti verra illustrata nel successi-

vo intervento del Direttore Generale.




L'Assemblea apprové.

3?corda che il p;ogettq di bilancio di e;ercizio('unitamente
al bilancio consolidato al 31 dicembre 2005, é& stato deposita-
to, ai sen;i di legge, presso la sede lega;e e la Borsa Ita-
liana S.p.A. il 10 marzo 2006 ed & stato altresi messo a di-

sposizione degli azionisti all’entrata in sala; di tale depo-

sito si & data contestualmente informazione, ai sensi del-

l'art. 83 della delibera Consob n. 11971/1999, mediante il ci-

tato avviso pubblicato sui quotidiani II Sele 24 Ore o Milano
Finanza nella edizione del 10 marzo 2006.

Passa quindi la parola al Direttore Generale per una presenta-
zione sintetica dei risultati dell’esercizio.

Direttore Generale Dott. Marco SALA

Faro una breve sintesi di quanto avvenuto nel corso dell'eser-
cizio 2005, guardando i risultati in funzione di gquelli che
erano gli obiettivi strategici, con un commento sui risultati
finanziari e un brevissimo accenno a come procedono soprattut-

to il lottoc e le lotterie istantanee nel primo trimestre 2006.

Il merger di Lottomatica e FinEuroGames in NewGames & stato

completato nel corso del 2005 e l’elemento fondamentale & che

si sono create riserve»addizionali distribuibili di 217 milio-
ni di euro. Nel corsc di quest’anno & stata fatta la transi-
zione verso i principi contabili internazionali ed & stata co-
stituita la societa "Cartalis" che & stata autorizzata dalla

Banca d‘Italia ad operare come "imel" ( istituto di moneta e-



lettronica) ed acquisendo la possibilita, a seguito di accordo
con VISA, di emettere carte di debito prepagate, che, nella
logica dello svilﬁppo dei servizi, rappresentanc una opportu-

nita che si intende sviluppare.

Ci si era posti l’cobbiettive di concentrarci sul core busi-

ness: nel 2005 & stata sviluppata tutta l’attenzione possibi-

le sulle innovazioni che riguardavano il 1lotto, focalizzando

gli investimenti e le attivita di marketing anche perché si

doveva contrastare 1l'eccezionale 2004 che ha fatto registrare

il record storico di tutti i tempi nel lotto. I risultati sono
stati buoni perché la raccolta si & riposizionata esattamente
nello stesso intervallo dei quattro anni precedenti, quindi il
prodotto ha ben performato, e si é andati avanti
qell’innovazione sostituendo 1 terminali del lotto.

C'era l'obbiettivo importante della diversificazione del por-
tafoglio: si e fatto un buon risultato per le lotterie istan-
tanee, anche perché con il lancioc di nuovi prodotti & aumenta-
to il prezzo medio del complesso del portafoglio che ha garan-
tito un miglioramento importante della profittabilita.

E' stata consolidata la quota di mercato nel totocalcio, nel

totogol, nella tris e nei nuovi prodotti precedentemente lan-
ciati e da un punto di vista dei servizi si & completato lo
sviluppo e si ‘é continuata la migrazioné dei terminali del
lofto su una rete completamente indipendente che eroga i ser-

vizi al consumatore finale con 50.000 punti Pos installati.




E" continuata la crescita nelle ricariche telefoniche ed &
s?ato lanciato‘con successo 1l’esperimento dei valori bollati.

Si sono migliorati i1 margini: c'era l'obiettivo nel triennio
2005—2007 di 30 milioni.di euro, ne sono stati real;zzati. 41
milioni nel primo annoc che si aggiungono ai 73 milioni di euro

che abbiamo registratec nel periodo 2002-2004 e che portano

nell’ insiene del/periodo a 114 miliocni di efficienza.

Quanto al dividendo, vi e la proposta di 1,3 euro per azione:

dal 2002 sono stati distribuiti dividendi per pitu di un mi-

liardo di euro.

Il tema fondamentale appare quello di Gtech, con la cui acqui-
sizione si diventa un global player, un campione nelle lotte-
rie a livello internazionale.

Dg un punto di vista numerico, i fatturati sono allo stesso
livello sostanzialmente dell’anno precedente; il che va consi-
derato un risultato eccellente pensando che sonc mancati piu
di 60 milioni di euro dal lotto.

Anche a livello di ebit miglioriamo del 25% anche per effetto
di minori ammortamenti e per quanto riguarda i net income ab-

biamo un miglioramento del 33% passando da 86 a 114 milioni di

euro, con una percentuale che passa da poco meno del 15% a po-
co meno del 26%. La posizione finanziaria é di 90 milioni‘di
euro e per il patrimonio vi & stato un miglioramento in gran
parte determinato da risorse create dal merger FinEuroGames.

La struttura dell’azionariato € rimasta sostanzialmente inva-



riata, con De Agostini con il 58% di cui il 55% della S.p.A. e
pch menq de; 3% di‘Npova Tirrena, mgntre i} restq é.distr;-
buito con un investitore istituzionale Fidelity al 6,3%.

La pe;formapce ;n bprsa @ stata molto positiva, in linea con
quello che & stato l’indice piu importante a livello italiano;
ricords che nel 2005 & stato distribuito 1,7 euro per azions

che nel periodo sono state trattate 90 milioni di azioni, che

al 31 dicembre si registrava una capitalizzazione che in gque-

sto momento & di 3,3.

La performance delle lotterie istantanee & molto buona: dai 23
milioni di euro del 2004 si & passati ai 59 milioni di euro
nel 2005.

Per quanto riguarda gli altri giochi ci & stata una tenuta so-
stanziale del fatturato che & in funzione della quota di mer-
cato, con un miglioramento dell’ebitda legato sostanzialmepte
 alle efficienze che sono state realizzate sulla rete e anche
sulla gestione dei punti vendita.

Per quanto riguar#a le games machine, che erano un altro ele-
mento di novita, nel corso del 2005 si & avuto un fatturato di

f._milioni_di euro e raggiunto il break even a livellec di ebi-

tda dando un altro contributo estremamente significativo; si &
passati dai 49 milioni ai 65 milioni, migliorandq la redditi-
vita della linea di busine;s passando da 27 a 37 milioni di
euro. L’altra parte € di tutti quei costi che non sono alloca-

ti alle singole linee di business.




Vediamo adesso un pec’ 1/andamento nel dettaglic: si sono gia
cqmmentati i 7,3 miliardi del lotto, pari ad un 38%”in meno
dell’ anno precedente, ma ad un 5% in piu del 2003.

‘Ma guardando il dato ;n gn‘periodo di tempo un po’ piu lungo,
si desume che dal 2000 al 2003 si & avuta una performance tra
&7 miliardi &f euro e i 7,7 miliardi di euro, il che vuol di-

re evidentemente che lo zoccolo dei giocatori €& rimasto fedele

nonostante uno strappo molte forte, quellc legato al famoso 53

per il quale hanno giocato pid di 4 miliardi di euro ricevendo

solo 1/11% in termini di ritorno.

Dal punto di vista delle lotterie istantanee si & avuta una
performance importante.

Ricordo che nel 2003, che & stato 1l’ultimo anno pieno di ge-
stione dei Monopoli, il prodotto aveva registrato 250 milioni
di euro di raccolta, nel corso del 2004 il risultato di 536
milioni si riferisce a meta anno, inclusa poi tutta la fase di
start-up;. 11 primo anno pieno e il 2005: un miliardo e mezzo &
un buon risultato.

Dal punto di vista dei servizi si €@ avuto un incremento impor-

s

—_tante che_ceontinua_a_ essere guidato da un andamento molto buo-

no delle ricariche, dove 1’ incremento & del 20%; vi sono 200
milioni di ricariche traslate contro i 182 milioni del 2004.

Un altro elemento di innovazione e il tema dei valori bollati:
insieme alla Federazione Italiana Tabaccai, Lottomatica, come

supporto di natura tecnologica, ha partecipatc a un’iniziativa



estremamente importante per la mcdernizzazione del Paese, che

& stata quella di installare all’interno dei punti vendita, e
gia 23 mila hanno aderito, una stampante che permetta di stam-
pare a richiesta del consumatore il valore bollato

dell’ importo richiesto per l’atto che ha bisogno di eseguire.

In questo momento il 70% del traslato avviene con le nostre

macchine, ed il risultato & talmente convincente che 1’agenzia

delle entrate ha deciso, dalla fine dello scorso anno, di in-

terrompere la stampa di valori bollati.

Pertanto, in sintesi notiamo che i 62 milioni di euro in meno
per quanto riguarda le revenues del 2005 relativamente al lot-
to vengono compensate da tutte le attivita che da un punto di
vista strategico la societa si era impegnata a fare: il gratta
e vineci contribuisce per 35 milioni di euro, il comparto delle
games machine per 6 milioni di euro, e vi & stato un ulteriore
coptributo dai servizi aggiungendo una crescita di 16 milioni
di euro agli elementi appena descritti.

Da un punto di vista dei costi la performance si associa ad

una riduzicne dei costi che ha riguardatoc diverse aree, ma so-

—————— pratftutto l'area della tecnologia con lo sviluppe dei nuovi

business.
Questo e in termini di efficienza un percorso importante che
e stato fatto, riguardante sostanzialmente la rete, 1l'area

della manutenzione, la logistica, la carta: si sono registrati

73 milioni di eurc nei primi 2 anni a cui si sono aggiunti i




41 milioni di quest’anno, portando l’efficienza a 114 milioni
di euro. Que;te efficienze non sono state solo il risultato di
un taglié nei costi ma di una rivisitazione dei processi a-
;:L.end;ali‘ ai quali si e associaj:a una miglior' performa}nce da
reti proprietarie a reti per la tecnologia, a isdn in previ-

sione adsl. A fronte di gquestc si sono concretizzati dei ri-

sparmi a fronte di rinegoziazioni di contratti precedenti.

Dal punto di vista degli investimenti, essi si sono concentra-

[t nei nuovi terminali con §3 milioni di euro,  per i valori
bollati sonc stati investiti 10 milioni di euro per le stam-
panti.

Dal punto di vista Lottomatica S.p.A., vediamo che abbiamo
489 milioni di euroc per quanto riguarda i revenues, l’'ebitda e
245 milioni di euro, un ebit a 99,7 e un net income di 61 mi-
lioni di euro.

Dal punto di vista della posizione finanziaria abbiamo visto
una variazione di cash flow per l/investimento nella partenza
di nuovi prodotti.

Dal punto di vista del balance sheet, il patrimonio netto vie-

__ne migliorato di 200 milioni di euro per via delle riserve di-

stribuibili derivanti dal merger.
Conclusa l'esposizione del Direttore Generale, 1l Presidente
dichiara aperta la discussione sul Bilancio d'esercizio 2005.

Azionista RODINO':

L'utile di 114,2 milioni di euro e la distribuzione del divi-



dendo agli azionisti basterebbero per confermare il voto da
parte d;”un“azioﬁista all’approvazibne del bilancio,.pa vpr;e;
chiedere cosa comporta l)acquisizione GTECH leader mondiale
ne}l? lottgrie, ;e f;rete upa campagna pubblicitari; d% lapcio
di tutti i prodotti e servizi. che Lottomatica offre, wvisto

1’ incremento dei ricavi e la situazione della partecipazione

come supporto alle lotterie turche,

hzionista Giorgio VITANGELI

1 bilancio & molto lusinghiero, i 4 miliardi di ricavi inme-
no dal lotto scno stati compensati grazie all’introduzione di
altri prodotti e servizi. Avendoc cosi un margine operativo
lordo + 14.7% , risultatec operativo + 25.5% e un utile netto +
33,4%.

L’ acquisizione da societa di dimensione italiana a societa di
dimensione globale, con GTECH la guale occupa i 2/3 della quo-
ta di meréato, leader commerciale e tecnologica, e Lottomatica
che ha gia 50.000 terminali quindi gia tecnologica, ecco quin-
di quali sono le immediate sinergie tra GTECH e Lottomatica?
Il Direttore Generale Dott. Marco SALA, rispondende agli azio-

ma della campagna pubblicitaria perché la dimensione della so-~

cieta nel territorio consente la estensione della conoscenza
dei servizi forniti ed incltre ora si possiede anche la massa
critica per fare una comunicazione che finora non & stato pos-

sibile fare proprio per la dimensione del business. La gara




delle lotterie turche non & ancora avviata.

Per.quanto rigggrda la vi;enda GTECH, é opportuno riflettg;e‘
sulla circostanza che Lottomatica»ha un portafoglio prodotti
;he e soyrapponibile,vnel senso che GTECH & mqlto‘forte per
quello che riguarda le lotterie ed in piu & inserita nel busi-

ness delle Games Machine e dei servizi. La differenza tra Lot-

tomatica e GTECH & che questa nel mondo delle lotterie & un
fornitore di tecnologie a livello mondiale per le amministra-

zioni in molte giurisdizioni, mentre Lottomatica & per defini-

zione l'ocperatore del lotto, che & la piu grande lotteria del
mondo. Da qui la grande integrazione che si ottiene con
1’acquisizione di GTECH.

Constatande che non vi sono altre richieste di intervento, il
Presidente dichiara chiusa la discussiocne e informa che non vi
e sta#a variazione rispetto ai soci intervenuti e che pertanto
sono ora presenti numero 98 azionisti che, in proprio o per
delega, rappresentanc numero 54.052.977 azioni, aventi tutte
diritto di voto, pari al 58,84% del capitale sociale.

Pone quindi in votazione per alzata di mano 1’approvazione del

Bilancio della Societa chiuso al 31.12.2005, che chiude con un

utile netto di Euro 61.006.236, che il Consiglic di Ammini-
strazione ha proposto di distribuire agli azionisti, previa
deduzione ed imputazione della quota di Euro 18.371.623,00 a

riserva legale, in modo da portare la stessa al 20% del capi-

tale sociale.



La votazione avviene in modo palese, per alzata di mano, e da
il seguente esito:

Favorevoli: n. 53.701.982 azioni pari al 99,351% del capitale

Contrari: nessuno. ,

'Astenuti: n. 350.954 azioni pari allo 0,649% del capitale vo-

tante ed allo 0,382% del capitale sociale.

Con la proclamazione dell'esito della votazione, il Presidente

rileva e dichiara che il bilancio dell'esercizio 2005, con la

riferita proposta del Consiglio di Amministrazione di distri-
buire l'utile di esercizio al netto della quota imputata a ri-
serva legale & stato approvato con la sopra indicata mag-
gioranza.

Il Presidente passa quindi a trattare il secondo punto
all’ordine del giorno:

"Distribuzione della riserva da sovrapprezzo
di azioni, previa riduzione della stessa"

rammentando che, ai fini della distribuzione di un dividendo

complessivo di euroc 1,30 ad azione al lordo delle ritenute di

legge, il Consiglic di Amministrazione ha proposto, in aggiun-

ta al;a distribuzione d;ll'uti;e di esercizio, pari a qomples—
sivi euro 42.634.613 al netto della quota destinata a riserva
legale, come ‘delibgrato nel p;ecedente pgnto all’ordine “del
giorno, anche la distribuzione di complessivi euro

74.181.524,32 da riserva da sovrapprezzo di azioni, previa ri-




duzione della stessa per eguale ammontare.

. Al dividen@i non compete alcun c;edito d'impoéta. Con riferi-
mento al trattamento fiscale, il dividendo di 1,30 euro per
az%one deriva( quanto a 0,49 euro, dalla quota relativa ggli
utili e, quanto a 0,81 euro, dalla quota relativa alla riserva
da sovrapprezzo di aziemi.

Dichiara quindi aperta la discussione sulla distribuzione del-

la riserva sopra indicata, previa riduzione della stessa per

un ammontare corrispondente.

In mancanza di richieste di interventi, informa che non vi é
stata variazione rispetto ai soci intervenuti e che pertanto
sono ora presenti numero 98 azionisti che, in proprio oiper
delega, rappresentano numero 54.052.977 azioni, aventi tutte
diritto di voto, pari al 58,84% del capitale sociale.

Pone quindi in votazione per alzata di mano 1’approvazione
della distriquione della riserva da sovrapprezzo di azioni
sopra indicata secondo le modalita descritte, previa riduzione
della medesima per un ammontare corrispondente, ai fini
dell’ erogazione di un dividendoc complessivo di euro 1,30 ad

azione.

La votazione avviene in modo palese, per alzata di mano, e da

il seguente esito:

Favoreveoli n. 54.052.876 azioni pari al 100% del capitale vo-
tante ed al 58,844% del capitale sociale.

Contrari: nessuno



Astenuti: nessuno.

Con la‘proql;magiqpe dell'esito della votazione, il Presidente
rileva e dichiara che la proposta di distribuzione della ri-
se;va da sovrappregzovdelle égiopi, per l’ammontare di euro
74.181.524,32, previa riduzione della stessa per 1/importo

corrispondente, & stata approvata alla unanimita.

Il Presidente passa quindi a trattare il terzo punto

all’ordine del giorno:.

"Approvazione del piano di attribuzione di azioni riservatoc a

dipendenti di Lottomatica S.p.A. e/o di sue controllate e con-
fgrimento di poteri al Consiglic di Amministrazione per la sua
esecuzione; deliberazioni inerenti e conseguenti".

Propone l’omissione della lettura integrale della relazione
illustrativa del Consiglio di Amministrazione sul punto in e~
saﬁe, considerato che la stessa & stata depositéta a norma di
legge e di regolamento presso le sedi di Lottomatica e di Bor-
sa Italiana fin dal 28 marzo scorso, ed & stata altresi messa
a disposizione degli azionisti all’entrata in sala.

Passa quindi la parcla a me Notaio per la lettura della sola

proposta di deliberazione contenuta nella predetta relazione

illustrativa, che viene da me letta e che viene qui di seguito
riportata:
"L’/Assemblea ordinaria di Lottomatica S.p.A., esaminate la re-

lazione illustrativa del Consiglio di Amministrazione e le

proposte ivi contenute,




delibera

I. di approvare il piano di attribuzione di azioni ordinarie

della Societa riservato a dipendenti di Lottomatica S.p.A. efo
di sue controllate (il "Piano"), secondec quanto indicato nella

relazione illustrativa del Consiglio di Amministrazione;

II. di conferire al Consiglio di Amministrazione ogni potere
necessario od opportuno per dare esecuzione al Piano; in par-
ticolare, a titolo meramente esemplificativo, il Consiglio di

Amministrazione avra il potere, con facolta di subdelega, di:

(i) individuare i beneficiari tra i1 dipendenti della Societa
e/o di sue controllate e stabilire il numeroc di azioni da at-
tribuire a ciascuno di essi, nell’interesse della Societa ed
anche in base al ruclec ed alle responsabilita che i singoli
beneficiari assumeranno nell’ambito del nuove gruppo societa-~
rio a seguito dell’Acquisizione, il tutto su proposta, se del
caso, del Comitato per la remunerazione; (ii) stabilire even-
tuai; vincoli temporanei alla disponibilita delle azioni ri-
servate ai beneficiari; (iii) stabilire ogni altro termine e
condizione per l’esecuzione del Piano, anche in modo differen-

ziato_tra 1 vari beneficiari. Al servizio del Pianoc 1l Consi-

glio potra avvalersi della delega ad aumentare il capitale so-
ciale - con esclusione del diritto di opzione ai sensi
dell’art. 2441, ultimo comma, c¢od. civ. ~ di cui al successivo

punto 5 dell’odiernc ordine del giorno;

III. di conferire al Presidente del Consiglio di Amministra-



cne e all’Amministratore Delegato, o agli Amministratori De-
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legati in carica pro tempore, anche disgiuntamente tra loro,
ogni potere, con facolta di subdelega, per espletare gli adem-
pimenti legislativi e regolamentari conseguenti alle adottate

deliberazioni."

Dichiara dunque aperta la discussione sulla proposta di appro-

vazione del piano di attribuzione di azioni riservato a dipen-

denti di Lottomatica S.p.A. e/o di sue controllate e conferi-

mento di poteri al Consiglioc di Amministrazione per la sua e-

secuzione.

In mancanza di richieste di intervento, il Presidente informa
che non vi €& stata variazione rispetto ai soci intervenuti e
che pertanto sono ora presenti numero 98 azionisti che, in
proprio o per delega, rappresentanc numero 54.052.977 azioni,
aventi tutte diritto di voto, pari al 58,84% del capitale so-
ciale.

Pone quindi in votazicne per alzata di mano la proposta del
Consiglio di Amministrazione relativa al terzo  punto
all’ordine del giorno della quale io Notaio ho dato lettura.

La_votazione avviene in modo palese, per alzata di mano, e da

i1 seguente esito:

Favorevoli: n. 52.957.194 azioni pari al 97,973% del capitale
yotapte ed al‘57,6§;% éel capitale sociale.

Contrari: n. 1.095.783 azioni pari al 2,027% del capitale

votante ed all'l,193% del capitale sociale.




Astenuti: nessuno.

an la proclamaziqne dell'esito della votazicne, il Presidente
rileva e dichiara che la proposta del Consiglio di Amministra-
”zégpemé st;ta approyapa con la sopra indicata maggio;anza.

I1 Presidente passa alla trattazione del quarto punto

all’ordine del giocrneo in sede straordinaria, riguardante le

proposta di modifica dei seguenti articoli dello Statuto: 3

(Durata), art.3.1; 5 (Capitale Sociale), paragrafo 5.3 (vii)

lett. a), previa modifica della delibera assembleare del 21

settembre 2005; 10 (Presidenza e Conduzione dei Lavori), art.
10.1; 14 (Consiglio di Amministraziong: funzionamento), artt.
14.1, 14.2 e 14.3; 15 (Adunanze del Consiglio), art. 15.2; 16
(Validita e Verbalizzazioni delle Deliberazioni Consiliari)
art.16.2; 18 (Presidente), artt. 18.2 e 18.3; 19 (Amministra-
tore Delegato e Direttore Generale), artt. 19.1, 19.2 e 19.3;
21 (Informativa al Collegio Sindacale), art. 21.2; 24 (Scio-
glimento e liquidazione), art. 24.1.

Egli procede ad illustrare brevemente le modifiche statutarie
proposte dal Consiglio di Amministrazione, come da relazione

illustrativa depositata a norma di legge presso le sedi di

Lottomatica e di Borsa Italiana fin dal 28 marzo scorso, e
presso Consob fin dal 10 marzo scorso.

Le proposte di modifica dello statuto sociale relative alla
proroga del termine della Societa e alla possibilita di nomi-

nare uno o pil amministratori delegati e uno o piu vice pre-



sidenti con conseguente adeguamento delle previsioni dello
;Fat?to §ociale che si r;fgriscono agli qrgani delegéti ‘ivi
incluse le previsioni in merito alla cumulabili;é di alcune
g;ri;he soqia;i e all’gsg;usione di tale cumulabilita per al-

tre) sono connesse alla realizzazione del pit ampio progetto

di acquisizione dell’interc capitale sociale di GTECH Heldings -

Corporation ("GTECH") , sccieta statunitense leader nel settore

delle tecnologie per giochi e servizi, le cui azioni sono quo-

tate sul New York Stock Exchange (1/"Acquisiziocne"), annuncia-

to al mercato con comunicato in data 10 gennaio 2006.

Come meglio descritto nella‘ seéarata relazione illustrativa
del Consiglio di Amministrazione, redatta ai sensi dell'art.
72, comma 1, del Regolamento, con introduzione dell’art. 5.4,
di cui al éhinto punto all’ordine del giorno dell’odierna as-:
semblga (la '"Relazione sull’Aumento di Capitale Delegato"),
l’Acquisizione verra finanziata, tra l’altro, attraverso
l’emissione di un prestito obbligazionario subordinato di un
ammontare di circa Euro 750.000.000 da parte di Lottomatica da
collocarsi presso investitori professicnali italiani ed isti-

tuzionali esteri e da gquotarsi alla borsa del Lussemburgo (il

"Prestito Ob?ligaziopa;io"). T;a i principali termini del P;e—
stito Obbligazicnaric, descritti nella Relazione sull’Aumento
di Capitale Delegato, vi e anche la .durata dello stesso Pre-
stito Obbligazionario, che si intende prevedere in 60 anni.

Al fine di poter deliberare l’emissione del Prestitoc Obbliga-




zionario alle condizioni sinteticamente delineate nella Rela-
;iqne sgll’Apmento di C;pitale Delegato, si rendé qgipdi ne-
cessaria la proroga del termine della Societa, attualmente
‘f;§sata Hd;l;o statuto ;ogiale al 31 dicembre 204Q ‘(grt. 3,

ért. 3.1).

I1 Consiglio di Amministrazione propone pertantoc all’Assemblea

Straordiharia di modificare l’art. 3, art. 3.1, dello statuto

sociale vigente sostituendo il termine di durata della Socie-

cembre 2070. Rimane invariato il restante testo del medesimo
articolo.

Alcune ulteriori proposte di modifica di alcune disposizioni
dello statuto sociale sono riferite alla possibilita di nomi-
nare uno o pil amministratori delegati e uno o pill vice presi-
denti, ed al conseguente adeguamentb delle previsioni dello
statuto sociale che si riferiscono agli organi delegati e alla
cumulabilita di alcune cariche ed all’esclusione di tale cumu-
labilita per altre.

Tali proposte sono connesse alla realizzaiione

dell’Acqguisizione ed in particolare alla circostanza che, al

fine di iptegra;e‘ le competenze e consolidare la leadership
del nuovo gruppo Lottomatica a seguito dell’Acquisizione, si
prevede qhe alcuni manager di GTECH, di comprovata capacita ed
esperienza a livello internazionale, éaranno chiamati a far

parte del Consiglio di Amministrazione della Societa. In par-



ticolare, & previsto tra 1l’altro che, al perfezionamento
-gellfAéquégizione, ed unaHvolta ottenuto il gradimento del Mi-
nistro dell’Eccnomia e delle Finanze in merito a tali nomine,
in cqnfo;@ité é qﬁantq ?;eyistq ’dal Decreto Di;ettorialeﬂdel

15 novembre 2000 in relazicne alla concessione del Lotto,

l’attuale Chief Executive Officer di GTECH, Mr. Bruce W. Tur-

ner, sia chiamato a far parte del Consiglioc di Amministrazione

in qualita di Amministratore Delegatoc e sia anche nominatoc Di-

rettore Genefale di Lottomatica. Inoltre, al fine di assicura-

re un’efficace e positiva continuita nella gesticne del Lotto,
in particolare, e, piu in generale lo sviluppo delle altre at-
tivita di Lottomatica in Italia, all’attuale Direttore Genera-
le e Amministratore di Lottomatica, Dott. Marco Sala, dovrebbe
essere attribuita anche la qualifica di Amministratore Delega-
to con delega relativa alla gestione delle attivita italiane.

Al fine di prevedere: (i) la possibilita che il Consiglio no-
mini fra i suoi membri uno o pil Amministratori Delegati, de-
terminandone poteri ed attribuzioni, nonché unoc o piu Vice
P;esidenti e (ii) la cumulabilita delle cariche di Vice-

Presidente, Amministratore Delegato e Direttore Generale con-

gsclgsione, invece, della cumulabi;ité delle stesse con la ca-
rica di Presidente, si rende necessaria la modifica degli
artt. 14.1 e 14.2 dgllo statuteo sociale che attualmente preve-
dono rispettivamente la possibilita di neminare un soleo Vice

Presidente e un solo Amministratore Delegato e la possibilita




di attribuire la carica di Amministratore Delegato al Presi-
dgpte o al Yice Presidente, ove non cumulata a quella di Di-
rettore Generale.

Tale»modifiéa cpmpprterebbe/ ai soli fini di coordinamepto, la.
modifica.degli articoli 10.1, 14.3, 15.2, 16.2, 18.2, }8.3,

19.1, 19.2, 18.3, 21.2 dello statuto vigente, come indicato

" nel paragrafoc 2 della Relazione Illustrativa del Consiglio di

Amministrazione al presente punto dell’ordine del giorno.

In occasione delle citate modifiche dello statuto sociale, il

Consiglio di Amministrazione di Lottomatica ha ritenuto oppor-
tuno sottoporre all'approvazione degli Azionisti due ulteriori
proposte di modifica dello statuto, per lo piu di natura for-
male.

In primo luocgo, all'art. 5, paragrafo 5.3 (vii), lett. a),
nella parte relativa all’individuazione del valore normale
delle azioni da emettere al servizio di piani di stock option,
calcolato con riferimento all'intervallo di tempo che va dalla
data di assegnazione delle opzioni fino allo stesso giorno del
mese precedente, si propone di meglio precisare che la data di

assegnazione delle opziocni in parola debba essere esclusa dal-

la base di calcole. A tal fine si propone di modificare in
questa sola parte la delibera dell’Assemblea Straordinaria del
21 settembre 2005 che ha, tra l’altro, conferito la delega al
Consiglio di Amministrazione ad aumentarebil capitale sociale

(paragrafo vii).



In secondo luogo, all'art. 24, art. 24.1, dello statuto socia-
le, in tema di scioglimento e liquidazione della Societa, si

propone di sostituire l'erronec rinvio all'art. 2448 cod. civ.

con quello all'art. 2484 cod. civ..

Passa quindi la parola a me Notaio per la lettura esclusiva-

mente della proposta di deliberaziocne contenuta nella predetta
relazione illustrativa, della quale do lettura e che viene qui

di seguito riportata:

"Signori Azionisti, qualora concordiate con quanto proposto,

Vi invitiamo ad approvare le seguenti deliberazioni:

"L’Assemblea degli azionisti di Lottomatica S.p.A. in sede

Straordinaria:

~ esaminata e discussa la relazione illustrativa del Consiglic

di Amministrazione;

~ preso atto delle proposte di modifica dello statuto sociale;
delibera

1. di modificare gli artt. 3.1, 5.3 (vii), lett a), previa mo-

difica della delibera assembleare del 21 settembre 2005, 10.1,‘

14.1, 4.2, 14.3, 15.2, 16.2, 18.2, 18.3, 19.1, 19.2, 18.3,

21.2 e 24.1 dello statuto scociale, nei termini di seguito in-

dicati, e di approvare, per l'effetto, il nuovo testo di detto

statuto sociale, che viene allegato al presente verbale:
Art. 3.1

Testo vigente:

La Societa ha durata fino al 31 dicembre 2040. Detto termine




potra essere prorogato una o piu volte con deliberazione
éellfAssgmblga‘strgordigaria degli azionisti, escluso, ai sen-
si del successivo art. 25 del presente Statuto, il diritto di
) rece;sb pgr i sOqi che nqn hanne concorso all’approvazione
della relativa deliberazione.

Nuovo Testo:

La Societa ha durata fino al 31 dicembre 2070. Detto termine

potra essere prorogatc una o piu volte con deliberazione

dell’Assemblea straordinaria degli azionisti, escluso, ai sen-

si del successivo art. 25 del presente Statuto, il diritto di
recesso per 1 soci che non hanno concorso all’approvazione
della relativa deliberazione.

Art. 5.3
Testo vigente:
L’ assemblea straordinaria degli azionisti del 21 settembre
2005 ha deliberato, con termine iniziale dalla data di effica-
cia della fusione per incorporazione di Fineurogames S$.p.A. e
Lottomatica S.p.A. nella Societa:
(i) un aumento a pagamento del capitale sociale, in forma

scindibile, per massimi Euro 2.439.110,00 (due milioni quat-

trocentotrentanovemilacentodieci), con emissione, anche in piu
tranches, di massime n. 2.43%.110 (duemilioniquattrocentotren-
tanovemilacentodieci) nuove azioni ordinarie del valore nomi—
nale di Euro 1,00 cadauna, godimento regolare, con esclusione

del diritto di opzione ai sensi dell’art. 2441, comma 5, del



codice civile, al servizio dell’esercizio delle n. 2.439.110
(dPepiligniquattroceptotrentanoyemilacentodigci) opzioni gié
assegnate ed ancora esercitabili nell’ambito del piano di
s;qqk pp?iqp ;ise;yato a‘dipendenti della Societa e di altre

societda dalla stessa direttamente o indirettamente controlla-

te, in conformita a quanto deliberato dall’assemblea straordi- ‘

naria dell’incorporata Lottomatica S.p.A. in data 14 aprile

2003 e dal consiglic di amministrazione di quest’ultima in da-

ta 11 giugno 2003, fissando quale termine ultimo per le sotto-

scrizioni la data del 31 dicembre 2008;

(ii) un aumento a pagamento del capitale sociale, in forma
scindibile, per massimi Euro 1.422.667,00 (unmilionequat-
trocentoventiduemilaseicentosessantasette) con emissione, an-
che in piu tranghes, di massime n. 1.422.667 (unmilionequat-
trocentoventiduemilaseicentosessantasette) nuove azioni ordi-
narie del valore nominale di Euro 1,00 cadauna, godimento re-
geclare, con esclusione del diritto di opzione ai sensi
dell’art. 2441, comma 5, del Codice Civile, al servizio
dell’esercizio delle n. 1.422.667  (unmilionequattro-

centoventiduemilasecentosessantasette) opzioni gia assegnate

ed ancora esercitabili néll’ambito del piano di stock‘option-
riservato ad amministratori della Societd, in conformita .a
quanto deliberato dall’ assemblea strao;dinaria
dell’ incorporata Lottomatica S.p.A. in data 14 aprile 2003 e'

dal consiglic di amministrazione di quest’ultima in data 11




giugno 2003, fissando quale termine ultimo per le scttoscri-
z?gni la d;ta.dgl 31 d;cembrg 20Q8;

(iii) un aumento a pagamento del capita;e sociale, in forma
sqindibile, ‘per mass;mi Epro 223.175,00 (duecentoventitre-

milacentosettantacinque), con emissione, anche in piu tran-

ches, di massime n. 223.175 (duecentoventitremilacentoset-

tantacinque) nuove azioni ordinarie del valore nominale di Eu-

ro 1,00 cadauna, godimento regolare, con esclusiocne del dirit-

to di opzione ai sensi dell’art. 2441, comma 5, del Codice Ci~

vile, al servizio dell’esercizio delle n. 223.175 (due-
centoventitremilacentosettantacinque) opzioni gia assegnate ed
ancora esercitabili nell’ambito del piano di stock option ri-
servato a dipendenti della Societa e di éltre societa dalla
stessa direttamente o indirettamente controllate in conformita
a guanto deliberato dall’assemblea straordinaria
dell’incorporata Lottomatica S.p.A. in data 14 aprile 2003 e
dal consiglio di amministrazione di quest’ultima in data 13
maggio 2004, fissando quale termine ultimo per le sottoscri-
zioni la data del 31 dicembre 2008;

(iv) un aumento a pagamento del capitale sociale, in forma

scindibile, per massimi Euro 297.580,00 (duecentogovantaf
settemilacinquecentoottanta), con emissione, anche in piu
tranches, di massime n. 297.580 (duecentonovantasette-
milacinguecentocottanta) nuove azioni ordinarie del valore no-

minale di Euro 1,00 cadauna, godimento regolare, con esclusio-



ne del diritto di opzione ai sensi dell’art. 2441, comma 5,
del Codice Civile, al servizio dellesercizio delle n. 297.580
(duecentopovantésettemilacinquecentoottanta) opzioni gia asse-
gnatg .dall’:i.nco;:p.o.rata thtomatica S.p.A. nell’an;b.ilt‘o vdel
"Piino di stock option Lottomatica 2005-2010 riservato a diri-

N

genti" della Societa e/c di sue controllate in conformita a

quantoc deliberato in data 12 aprile 2005 dall’assembl stra-

ordinaria dell’incorporata Lottomatica S.p.A., in data 12 mag-

gio e 21 1luglio 2005 dal consiglio di amministrazione di

quest’ultima ed eseguito dai consiglieri all’uopo delegati,
fissando quale termine ultimo pef le sqttoscrizioni la data
del 31 dicembre 2010;

(v) un aumento a pégamento del capitale socialé, in forma
scindibile, per massimi Euro 57.016,00 (cinquantasettemilase-
dici), con emissione, anche in pil tranches, di massime n.
57.016 (cinquantasettemilasedici) nuove azioni ordinarie del

valore nominale di Euro 1,00 cadauna, godimento regolare, con

esclusione del diritto di opzione ai sensi dell’art. 2441,
comma 5, cod. civ., al servizio del "Piano di stock option
Lottomatica 2005-2010 riservato a dirigenti" di Lottomatica
g/o di sue controllate in”relazione alle n. 57.016 (cinguanta-
settemilasedici) opzioni ancora assegnabili dall’incorporata
;ottomatica S.p.A. nell'ambito di tale Piano, in conformita a

quanto deliberato in data 12 aprile 2005 dall’assemblea stra-




maggio e 21 luglic 2005 dal consiglioco di amministrazione di
qgest’gltima, fissando qugle‘ﬁgrmine ultimo per le ;ottoscrij
zioni la data del 31 dicembre 2010C;

‘vi) un aumento a pggagento ‘del capita;e sociale, in fo;mg

scindibile, per massimi Eurc 219.812,00 (duecentodiciannovemi-

laottocentododici), con emissione, anche in piu tranches, di

massime n. 219.812 (duecentodiciannovemilaottocentododici)

nuove azioni ordinarie del valore nominale di Euro 1,00 cadau-

ai sensi dell‘art. 2441, comma 5, del Codice Civile, al servi-
zio dell’esercizio delle n. 219.812
(duecentodiciannovemilaottocentododici) opzioni gia assegnate
dall’incorporata Lottomatica S.p.A. nell’ambito del "Piano di
stock option Loﬁtomatica 2005-2010 riservato ad amministrato-
ri" della Societa in conformitd a quanto deliberato in data 12
aprile 2005 dall’assemblea straordinaria dell’incorporata Lot-
tomatica S.p.A., in data 12 maggio 2005 dal consiglio di ammi-
nistrazione di‘ quest’ultima ed eseguito dai consiglieri
all’uopo delegati, fissando quale termine ultimo per le sotto-

scrizioni la data del 31 dicembre 2010;

T e

(vii) la delega al consiglio di amministrazione, ai sensi
dell’art. 2443, comma 2, del Codice Civile, per il periodo di
cinque anni dalla data della deliberazione, della facolta di
aumentare il capitale sociale a pagamento, in una-o piu volte,

per un ammontare nominale massimo di Euro 8.326.520,00 (otto-



milionitrecentoventiseimilacinquecentoventi), con esclusione
de;”§iri#to di og;ione ;i seps?»&ell’art. 244;,‘comm§ 4'.??1._
condo periodo, del Codice Civile, al servizio di operazioni di
éqggésiz;?§e>di Pa;?ecipaziqni (apche med;ante opg;g;ipni di

fusione © scissione) o di aziende o rami di azienda operanti

nei settori di interesse strategico per la Societa, senza al-

cun limite, e/o al servizio di uno o piu piani di stock option

riservati ad amministratori della Societa ed a dirigenti della

Societa e/o di sue contrellate, fino al limite massimo del 20%

in ragione di annc, pari ad Euro 1.205.777,60 (unmilionedue-
centocinquemilasettecentosettantasettevirgolasessanta) per il
primo anno e ad Euro 1.780.185,60 (unmilionesettecentoottanta-~
milacentoottantacingquevirgola sessanta) per ciascuno dei suc-
cessivi, senza possibilita di cumulare la parte eventualmente
non utilizzata nel corso di un dato anno con le parti di com-
petenza degli anni successivi. Il consiglio di amministrazio-
ne, in cgnformité a quanto previsto dall’art. 2441, comma 4,
secondo periodo, del Codice Civile, dovra determinare il prez-
zo di emissione delle azioconi attenendosi ai seguenti criteri:

a) _in caso di aumenti di capitale al servizio di uno o piun

piani di stock option riservati ad amministratori della Socie-
ta ed a dirigenti della Societad e/o di sue controllate, il
consiglio di amministrazione della Societa dovra determinare

un prezzo di emissione corrispondente al valore di mercato

delle azioni, tenendo conto della media dei prezzi di borsa




dei titoli aziocnari della Societa rapportata ad un arco di
 t9mpo significativo, e comunque non inferiore al loro valo;e
lnormale seconde la normativa fiscale applicabilé (valore nor-
gglekche ;aré.ggriv;;;;.medig aritmeticavdei prezzi gff;qig;%
registrati dalle azioni ordinarie della Societa sul Mercato
Telematico Aziomario gestito da Borsa Italiana S.p.A. nel mese
_precedente 1’ ?‘,'?*f‘?_*,"f????e delle opzioni da parte del comsiglic
4 amministrazione, intendendosi per "mese precedente” il pe-

riodo che andra dalla data di assegnazione delle opzioni alle

stesso giorno del mese precedente e fermo restandobche in det-
to pericdo, ai fini della determinazione della media aritmeti-
éa, si terra conto solo dei giocrni di borsa‘aperta in cui il
prezzo ufficiale delle azioni ordinarie della Societa sia sta-
to effettivamente rilevato) ;

b) in caso di aumenti di capitale al servizio di operazioni
di acquisizione di partecipazioni (anche mediante operazioni
di fusione 6 scissione) o di aziende o rgmi di azienda operan-
ti nei settori di interesse strategico per la Societa, il con-

siglio di amministrazione della Societa dovra determinare un

=

———————prezzo_di _emissione corrispondente al valore di mercatoc delle

———

azioni, tenendo conto della media dei prezzi di borsa dei ti-
toli azionari della societa rapportata ad un arce di tempo si-
gn;ficativo, o facendo applicazione dei criteri di valutazione
Piu rappresentativi, quali, a titolo esemplificativo, il meto-

do delle guotazioni di borsa, il metodeo dei flussi di cassa



attualizzati o il metodo dei multipli di mercato.
Nuovo Testo:
L’assemblea straordinaria degli azionisti del 21 settembre
2"095”}'1; de}j.bergto, .c-on ?erq;;ne iniziale‘ dallv?.vdv.ata di .effimc‘a.—ﬂ ’

cia della fusione per incorporazione di Fineurogames S.p.A. e

Lottomatica S.p.A. nella Societa:

(1) un aumento a pagamento del capitale sociale, in forma

scindibile, per massimi Euro 2.439.110,00 (duemilioni quat-

trocentotrentanovemilacentodieci), con emissione, anche in pit

tranches, di massime n. 2.439.110 (duemilioni quattrocento-
trentanovemilacentodieci) nuove azioni ordinarie del valore
nominale di Euro 1,00 cadauna, godimento regolare, con esclu-
sione del diritto di opzione ai sensi dell’art. 2441, comma 5,
del <codice civile, al servizio dell’esercizito delle n.
2.439.110 (duemilioniquattrocentotrentanovemilacentodieci) op-
zioni gia assegnate ed ancora esercitabili nell’ambito del
pianc di stock option riservatoc a dipendenti della Societa ‘e
di altre societa dalla stessa direttamente o indirettamente
controllate, in conformita a quanto deliberatc dall’assemblea

straordinaria dell’incorporata Lottomatica S$.p.A. in data 14

N;prile 200.3, e _dal consigl;"o di amministrazione di quest’ul;j_.ma
in data 11 giugno 2003, fissando quale termine ultimo per le
;ottgscrizj.oni la‘data del 31 dicembre 2008.;

(ii) un aumento a pagamenf_o del capitale sociale, in forma

scindibile, per massimi Euro 1.422.667,00 (unmilionequat-




trocentoventiduemilaseicentosessantasette) con emissione, an-
.?b? ;n.piﬁ trgnches,»di m;ssimg n. 1.422.667 (unmiliong qgat—
trocentoventiduemilaseicentosessantasette) nuove azioni ordi-
narig dgl v;lore npmipale d; Euro 1,00 cadauna, godimep?o re-

golare, con esclusione del diritto di opzione ai sensi

dell’aft. 2441, comma 5, del Cocdice Civile, al servizio '

dell’esercizio delle n. 1.422.667 (un milionequattrocentoven-

tiduemilaseicentosessantasette) opzioni gia assegnate ed anco-

ra esercitabili nell’ambito del piano di stock optioh riserva-

to ad amministratori della Soccieta, in conformita a éuanto de-
liberato dall’assemblea straordinaria dell’incofporata Lotto-
matica S.p.A. in data 14 apri;e 2003 e dal consiglio di ammi-
nistrazione di quest’ultima in data 11 giugno 2003, fissando
quale termine ultimo per le sottoscrizioni la data del 31 di-
cembre 2008;

(iii) un aumento a pagamento del capitale sociale, in forma
scindibile, per massimi Euro 223.175,00 (duecentoventitre-
milacentosettanta cinque), con emissione, anche in pid tran-

ches, di massime ) n. 223.175

—__{duecentoventitremilacentosettantacingue) nuove azioni ordina-

rie del valore nominale di Euro 1,00 cadauna, godimento rego-
lare, con esclusione del diritto di opzione ai sensi dell’art.

2441, comma 5, del Codice Civile, al servizio dell’esercizio

delle n. 223.175 (duecentoventitremilacentosettantacinque) op-



piano di stock option riservatoc a dipendenti deila Societa e
?i “altrev soc#eté dall; ‘gtessa direttamente ° ipdi;gttagente
controilate in conformita a quantc deliberato dall’assemblea
straqrdi§ari§ del;’inco;porata Lottomatica S.p.A. in data 14

aprile 2003 e dal consiglio di amministrazione di quest’/ultima

(iv) un aumento a pagamento del capitale sociale, in forma

scindibile, per massimi Euro 297.580,00 (duecentonovantasette-

milacinquecentoottanta), con emissione, anche in piu tranches,
di massime n. 287.580 (duecentonovantasettemilacinquecentoot-
ﬁanta) nuove azioni ordinarie del valore nominale di Eu;o 1,00
cadauna, godimento regolare, con esclusione del diritto di op-
zione ai sensi dell’art. 2441, comma 5, del Codice Civile, al
servizio dell’esercizio delle n. 297.580 (duecentonovantaset-
temilacinguecentoottanta) opzioni gia assegnate
dall’ incorporata Lottomatica S.p.A. ne}l'ambito del "Piano di
stock option Lottomatica 2005-2010 riservato a dirigenti"” del-
la Societad e/o di sue controllate in conformita a quanto deli-

berato in data 12 éprile 2005 dall’assemblea straordinaria

2010;

dell’ incorporata Lottomatica S.p.A., in data 12 maggio e 21
luglio 2005 dal consiglio di amministrazione di quest/ultima
ed eseguitco dai consiglieri all’uopo delegati, fissando gquale

termine ultimo per le sottoscrizioni la data del 31 dicembre




(v) un aumento a pagamento del capitale sociale, in forma
‘sgind;bile, per mas;imi Euro 570016,00 (cinquantasettem;lasg—
dici), con emissione, anche in piu tranches, di massime n.
‘57.0;6‘ (cinquantasettemilasedici) nuove ;zioni o;dinarie. del

valore nominale di Euro 1,00 cadauna, godimento regolare, con

esclusiocne del diritto di opzione ai sensi dell’art. 2441,

comma 5, cod. civ., al servizio del "Piano di stock option

Lottomatica 2005-2010 riservato a dirigenti” di Lottomatica

settemilasedici) opzioni ancora assegnabili dall’incorporata
Lottomatica S.p.A. nell’ambitc di tale Piano, in conformita a
quanto deliberato in data 12 aprile 2005 dall/assemblea stra-
ordinaria dell’incerporata Lottcmatica S.p.A. e in data 12
maggio e 21 luglio 2005 dal consiglio di amministrazione di
quest’ultima, fissando gquale termine ultimo per le sottoscri-
zioni la data del 31 dicembre 2010;

(vi) un aumento a pagamento del capitale sociale, in forma
scindibile, per,méssimi Euro 219.812,00 (duecentodiciannovemi-
laottocentododiéi), con emissione, anche in piu tranches, di

massime n. 219.812 (duecentodiciannovemilaottocentododici)

nuove azioni ordinarie del valqre nominale di Euro l,OO”cadaq-
na, godimento regolare, con esclusione del diritto di opzicne
ai sgnsi‘dell’art. 2441, comma 5, del Codice Civile, al servi-
zio dell’esercizio delle n. 21%.812

(duecentodiciannovemilacttocentododici) opzioni gia assegnate



dall’incorporata Lottomatica S.p.A. nell’ambito del "Piano di
sto;k qppion Lottomatica 2005-2010 riservato ad ;mmini;tr;to—
ri" della Sccieta in conformita a quanto deliberato in data 12
‘apri;e 2905 éall’assepblga straordinaria del;fincorpo;gtamLotf

tomatica S$.p.A., in data 12 maggic 2005 dal consiglio di ammi-

nistrazione di gquest/ultima ed eseguitoc dai consiglieri
all’uopo delegati, fissando quale termine ultimo per le sotto-

scrizioni la data del 31 dicembre 2010;

(vii) la delega al consiglic di amministrazione, ai sensi

dell’art. 2443, comma 2, del Codice Civile, per il pericdo di
cingue anni dalla data della delibeiazione, della facolta di
aumentare il capitale sociale a pagamento, in una o piu volte,
per un ammont;re nominale massimo di Euro 8.326.520,00 (ot;o-
milionitrecentoventiseimilacinguecentoventi), con esclusione
del diritto di opzione ai sensi dell’art. 2441, comma 4, se-
condo periodo, del Codice Civile, al servizio di operazioni di
acquisizione di partecipazioni (anche mediante operazioni di
fusione o scissione) o di aziendé o rami di azienda oper;nti
nei settori di interesse strategico per la Societa, senza al-

1

———  ___cun limite, e/o al servizio di uno o pil piani di stock option

—_—

riservati ad amministratori della Societa ed a dirigenti della

Societa e/o di sue controllate, fino al limite massimo del 20%
in ragione di anno, pari ad Euro 1.205.777,60 (unmilionedue-
centocinquemila settecentosettantasettevirgclasessanta) per il

primo anno e ad Euro 1.780.185,60 (unmilicne




settecentocttantamilacentoottantacinque virgola sessanta) per
wgi;;qunq @eiﬂ;ucce;s?vi, sgnz; pqssibiligé di cumu%ar? la pa;f
te eventualmente non utilizzata nel corso di un dato anno con
le parti di competenz; degli anni sgccessivi. I1 con;iglio di

amministrazione, in conformita a gquanto previsto dall’art.

2441, comma 4, secondo periodo, del Codice Civile, dovra de-

terminare il prezzo di emissione delle azioni attenendosi ai

seguenti criteri:

a) in caso di aumenti di capitale al servizio di uno o pin

piani di stock option riservati ad amministratori della Socie-
ta ed a dirigenti della Societé‘ e/o di sue controllate, il
consiglio di amministrazione della Societa dovra determinare
un prezzo di emissione corrispondente al valore di mercato
delle azioni, tenendo conto della media dei prezzi di borsa
dei titoli azionari della Socigté rapportata ad un arcoc di
tempo significativo, e comunque non inferiore al loro valore
normale seconde la normativa fiscale applicabile (valqre nor-
male che sara pari alla media aritmetica dei prezzi ufficiali
registrati dalle azioni ordinarie della Societa sulv Mercato

_ _Telematico Azionario gestito da Borsa Italiana S.p.A. nel nese

.P;ecedente lfattr;buzione delle quioni da parte del copsiglio
di amministraziéne, intendendosi per "mese precedente" il pe-
riodo che andra dalla data di assegnazione delle opzioni e-
sclusa allo stesso giorno del mese precedente e fermo restando

che in detto periocdo, ai fini della determinazione della media



afitmetica, si terra conto solo dei giorni di borsa aperta in
»ggi‘;lmpregéo gfficiale del;e azioni ordinarie dell; chie?é.
sia stato effettivamente rilevato);

b) ~ im caso di aumenti di capitale al servizio di operazioni

di acquisizione di partecipazioni (anche mediante operazioni

di fusione o scissione) o di aziende o rami di azienda operan-

ti nei settori di interesse strategico per la Societa, il con-

siglio di amministrazicne della Societd dovra determinare un

prezzo di emissione corrispondente al valore di mercato delle

azioni, tenendo conto della media dei prezzi di borsa dei ti-
toli azionari della societa rapportata ad un arco di tempo si-
gnificativo, o facendoc applicazione dei criteri di wvalutazione
piu rappresentativi, quali, a titolo esemplificativo, i1l meto-
do.delle quotazioni di borsa, il metodo dei flussi di cassa
attualizzati o il metodo dei multipli di mercato.
Art. 10.1

Testo vigente:

L'Assemblea & presieduta dal Presidente del Consiglioc di Ammi-
nistrazione o, in su; mancanza, dal Vice Presidente (se nomi-

nato), in_mancanza anche di quest/ultimo, da altra persocna e-

letta dall’Assemblea stessa.
Nuovo testo:
L' Assemblea é presieduta dal Presidente del Consiglio di Ammi-

nistrazione o, in sua mancanza, dal Vice Presidente (se nomi-

nato); in presenza di pid Vice Presidenti, 1l'Assemblea sara




presieduta dal Vice Presidente pit anzianoc per carica o, in

caso di parita di eta anagrafica. In mancanza anche del /i Vi-

ce Presidenti, l'Assemblea saria presieduta da altra persona

‘eletta dall'Assemblea stessa.

Art., 14.1

Testo vigente:

Il Consiglio elegge fra i suoi membri il Presidente e pud e-

leggere tra i suoi membri altresi un Vice Presidente che so-

stituira il Presidente in caso di assenza o di impedimentc di

quest/ultimo.

Nuovo testo:

Il Consiglio elegge fra i suci membri il Presidente e pud e-
leggere tra i suoi membri altresi une o pil Vice Presidenti
che sostituiranno il Presidente in caso di assenza o di impe-
dimento di quest’ultimo; in presenza di piu Vice Presidenti,
in caso di assenza o impedimentb del Presidente, lo stesso sa-
ra sostituito dal Vice Presidente pit anziano per carica, o in
caso di parita, di eta anagrafica.

Art. 14.2

Testo Vigente:

—_—
e

Il Consiglio di Amministrazione nomina fra i suci membri
1’Amministratore Delegato determinandone poteri ed attribuzio-
ni. La carica di Amministratore Delegato, ove non cumulata a

quella di Direttore Generale ai sensi del successivo art.

19.3, puo essere attribuita anche al Presidente o al Vigce Pre-



sidente. Il Consiglio di Amministrazione pud nominare anche un

Comitato Esecutivo, determinandone poteri e attribuzioni.
Nuovo testo:

I1 Consiglio di Amministrazione nomina fra i suoci membri unoc o

pit Amministratori Delegati determinandone poteri ed attribu-

zioni. La carica di Amministratore Delegato, anche se cumula-

ta a quella di Direttore Generale ai sensi del successiveo art. )

19.3, pud essere attribuita anche ad un Vice Presidente. Il

Consiglio di Amministrazicne pud nominare anche un Comitato

Esecutivo, determinandone poteri e attribuzioni.
Art. 14.3

Testo vigente:

In entrambi i casi il Consiglio di Amministrazione stabilira

la periodicita, e in ogni caso almeno ogni trimestre, nonché

nelle riunioni di Consiglioc convocate per 1fapprovazione del

bilancio di esercizio, della relazione semestrale e delle re-

lazioni trimestrali, con la quale tali organi delegati devono

riferire al Consiglio di Amministrazione ed al Collegio Sinda-

cale sull’attivita svolta nell’esercizio delle deleghe confe-
= rite loro, sul generale andamento della gestione e sulla sua

——=———7Tite loro, sul gene
—_—

prevedibile evoluzione, sulle operazioni di maggior rilievo,

per le loro dimensioni o caratteristiche, effettuate dalla so-
cieta e dalle sue controllate, e, per quanto riguarda il comi-
tato esecutivo, anche sul numero dei componenti, sulla durata

e sulle norme che ne regolano il funzionamento. -




in casc di nomina del comitato esecutivo, ne fanno parte di

diritto il Pre;;égntg»dgL»Cog;igliq d; Agginistrazione,‘il Yi—
ce Presidente (se nominato) e 1l’Amministratore Delegato.

Nuovo testo:

In entrambi i casi il Consiglio di Ap@inistrazione stabilira

la periodicita, e in ogni caso almeno ogni trimestre, nonché

nelle riunioni di Consiglio convocate per 1/approvazione del

bilancio di esercizio, della relazione semestrale e delle re-

lazioni trimestrali, con la quale tali organi delegati devono

riferire al Consiglic di Amministrazione ed al Collegio Sinda-
cale sﬁll’attivité svolta nell’esercizio delle deleghe confe-
rite loro, sul generale andamento della gesticne e sulla sua
prevedibile evoluzicne, sulle operazioni di wmaggior rilievo,
per le loro dimensioni o caratteristiche, effettuate dalla so-
cieta e dalle sue controllate, e, per quanto riguarda il comi-
tato esecutivo, anche sul numero dei componenti, sulla durata
e sulle normé che ne regolanc il funzionamento.
In caso di nomina del comitato esecutivo, ne fanno parte di
diritte il Presidente del Consiglio di Amministrazione, il Vi~
- ce Presidente o i Vice Presidenti {(se nominato/i) e

S —— bl
— —_—
—ee————

l’Amministratore Delegato o gli Amministratori Delegati.

Art. 15.2
Testo vigente
Il Consiglio di Amministrazione & convocato dal Presidente di

sua iniziativa, o a richiesta scritta dell’Amministratore De-



legato o di tre Consiglieri, mediante lettera o comunicazione
telegrafica o telex o telefex spedita ai Consigiier: ed ai
Sindaci almeno tre giorni lavora;ivi prima della riunione. In
caso di urgenza il termine m;nimo’é r;@otto a guérantgttg ore.
L’avviso di convocazione dovrd contenere il luogo, il gierno e

l'ora della riunione, nonché l’'elenco delle materie da tratta-

re.

Nuovo testo:

Il Consiglio di Amministrazione & convocato dal Presidente di

sua iniziativa, o a richiesta scritta dell’ Amministratore De-
legato o di uno degli Amministratori Delegati o di tre Consi-
glieri, mediante lettera o comunicazione telegrafica o telex o
Eelefax spedita ai Consiglieri ed ai Sindaci almenc tre giorni
lavorativi prima della riunione. In caso di urgenza il termine
minimo & ridotto a quarantotto ore. L avviso di convocazione
dovra contenere il luogo, 1l giorno e l’ora della riunione,
nonché 1l’elenco delle m;terie da trattare.
Art. 16.2

Testo vigente:

:f1—-———___~:ggtggpsiglio di Amministrazione é& presieduto dal Presidente o,

s

—— T

.in_spaigssgpza, dal Vice_Presidente, sevnominato; in assep;a
di entrambi la riunione sara presieduta dai consigliere piu
anziano di carica o, ;n caso‘di parité, di eta ;nagraf;cg.
Nuovo testo:

Il Consiglio di Amministrazione & presiedute dal Presidente o,




in sua assenza, dal Vice Presidente, se nominato; in presenza
@5 pid vice Presidenti la riumione sara presieduta dal Vice
Presidente pill anziano di carica, © in caso di parité, di eta
‘gpég;gféca; ih”asgenza‘del Pre;idgnte e del/i Yice‘P;esidepgi,
la riunione sara presieduta dal consigliere pil anziano di ca-

rica o, in caso di parita, di eta anagrafica.

Art. 18.2

[Testo vigente: .
| I3 Presidente, in caso di urgenza, puS prenders, su proposta
dell’Amministratore Delegato e congiuntamente con il medesimo,
qualsiasi provvedimento di competenza del Consiglio di Ammini-
strazione, dandone comunicazione al predettoc Organo nella se-
duta successiva. Nel caso in cui il Presidente ricopra anche
la carica di Ammigistratore Delegato, il provvedimento in caso
di urgenza potra essere preso su proposta del Presidente ~ Am-
ministratore Delegato, congiuntamente con il Vice Presidente;
nel caso in cui quest’ultimo non sia nominato e vi sia un Di-
rettore Generale che sia anche componente del Consiglio di Am-
minigtrazione, la delibera di urgenza potra essere assunta su

——————  __ _proposta del Presidente - Amministratore Delegato e di intesa
B

con il Direttore Generale.»

Nuovo testo:

IlvPresidente( in caso di‘urgenza, pué prendere, su proposté
dell’2Amministratore Delegato o di uno degli Amministratori De-

legati e congiuntamente con l/Amministratore Delegatoc che ab-



bia effettuato la proposta, qualsiasi provvedimento di compe-
tenza del Consiglio di Amministrazione, dandone comunicazione
al predetto Organo nella seduta successiva.

Art. 18.3

rappresentanza e la firma sociale, sia di fronte ai terzi che
in giudizio, con le stesse facolta di cui sopra, anche al Vice

Presidente e/o all’/Amministratore Delegato.

Nuovo testo:

Il Consiglio di Amministrazione potra tuttavia conferire 1la
rappresentanza e la firma sociale, sia di fronte ai terzi che
in giudizio, con le stesse facolta di cui sopra, anche al Vice
Presidente e/o a ciascuno dei Vice Presidenti e/o
all’Amministratore Delegatoc e/o a ciascuno degli Amministra-
tori Delegati.
Art. 19.1
Testo vigente:
L’Amministratore Delegato . € nominato dal Consiglio di Ammini-

e ____straziocne a norma dell’art. 14.2 del presente statuto.

Nuovo testo:
L’'Amministratore Delegato o gli Amministratori Delegati sono
nominati dal Consiglic di Amministrazione a norma dell’art.

14.2 del presente statuto.

Art. 19.2




Testo vigente:
Lfegp;nistra#org Delegato esercita i poteri a lu; d?leg;ti §al-
Consiglio di Amministrazione. Egli pud proporre al Presidente
»gli ;;goygpti al;’ordinebde} giqrno del Copsiglio e del Cogi—

tato Esecutivo e sovrintende all’attuazione delle deliberazio-

ni degli Organi sociali.

Nuovo testo:

L’'Amministratore Delegato o gli Amministratori Delegati eser-

citano i poteri a lui/loro delegati dal Consiglio di Ammini-

strazione. L/’Amministratore Delegato o ciascuno degli Ammini-
stratori Delegati pud proporre al Presidente gli argomenti
all’ordine del giorno del Consiglio e del Comitato Esecutivo e
sovrintende all’attuazione delle relative deliberazioni degli
brgani sociali.
Art. 19.3
Testo vigente:
Il Consiglio di Amministrazione pud nominare unoc o piu Diret-
tori Generali, scelti anche tra i componenti del Consiglio di

Amministrazione, determinandone 1 poteri, che potranno com-

__prendere anche la facolta di nominare procuratori e conferire

mandati. Il Consiglic pué attribuire la carica di Direttore
Generale all’Amministratore Delegato, ove gquesti non ricopra
contemporaneamente anche la carica di Presidente o di Vice

Presidente ai sensi del precedente art. 14.2. Il Consiglio di

Amministrazione inoltre pud attribuire all/’Amministratore De-



legato il potere di nominare e revocare uno o piu Direttori

?gggr;l;,wqop fagql;é‘dé‘delegare agli stessi parte de% ;goi
poteri ed attribuzioni.
Nuovo testo:

Il Consiglic di Amministrazione pud nominare unco o piu Diret-

tori Generali, scelti anche tra i componenti del Consiglio di

Amministrazione, determinandone i poteri, che potranno com-

prendere anche la facolta di nominare procuratori e conferire

mandati. Il Consiglio pud attribuire la carica di Direttore

Generale ad un Amministratore Delegato, anche ove questi rico-
pra contemporaneamente la carica di Vice Presidente ai‘sensi
del precedente art. 14.2. Il Consiglio di Amministrazione i-
noltre pudé attribuire all’Amministratore Delegatc o a ciascuno
degl? Amministratori Delegati il potere di nominare e revocare
uno o piu Direttori Generali, con facolta di delegare agli
stessi parte dei rispettivi poteri ed attribuzioni.
Art. 21.2
Testo vigente:
La periodicita delle riunioni del Consiglic & finalizzata an-

Tor——————-che a favorire 1l’unita di indirizzo nell‘esercizio di tutti i

—_—
poteri eventualmente delegati dal Consiglio di Amministrazione

al comitato esecutivo, se costituito, al Presidente, al Vice
Presidente e all’Amministratore Delegato.
Nuove testo:

La periodicita delle riunioni del Consiglio & finalizzata an-




che a favorire l’unita di indirizzo nell’esercizio di tutti i
poteri eventgalmente dg;gggti dal Consig;io di Amm@ni;#;agigne
al comitato esecutivo, se costituito, al Presidente, al Vice
P;?sidente o”ai Vi;g P;e;identi e all’Ammipist;atore‘Delggat?
o agli Amministrat@ri Delegati.

| Testo vigente:

La Societa si scioglie per le cause previste dall'art. 2448

 del Godice Civile.
Nuovo testo:
La Societa si scioglie per le cause previste dall'art. 2484
del Codice Civile.
2. di conferire al Presidente e Amm%nistratore delegato e a
ciascuno dei Consiglieri i poteri occorrenti per provvedere a
quanto necessario per l’esecuzione della delibera in oggetto e
per‘l’espletamento dei conseguehti adempimenti legislativi e
regolamentari, ivi incluso, in particolare, l’'adempimento di
ogni formalita necessaria affinché le stesse siano iscritte

nel Registro delle Imprese a norma dell’art. 2436 cod. civ.."

Il_Presidente dichiara cuindi aperta_la discussioene ir merite————— """

al;a proposta di de;;be;azione di cui e stata appena"data ;et—
tura da parte di me Notaio.
‘In”manc;pza di ;ichieste di intervepto, il Presidente informa
che non vi & stata variazione rispetto ai soci intervenuti e

che pertanto sono ora presenti numerc 98 azionisti che, in



proprio o per delega, rappresentano numeroc 54.052.977 azioni,

ciale.

Pone quindi in votazione per alzata di mano la approvazione

della proposta del Consiglio di Amministrazione relativa al

dato lettura. ‘

Le votazioni avvengono in mode palese, per alzata di mano, e

danno il seguente esito:

Favorevoli: n. 52.951.317 azioni pari al 97,962% del capitale
votante ed al 57,645% del capitale sociale.

Contrari: n. 1.097.775 azioni pari al 2,031% del capitale
votante ed all’'l,195% del capitale sociale.

Astenuti: n. 3.885 azioni pari allo 0,007% del capifale vo-
tante ed alloc 0,004 del capitale sociale.

Con la proclamazicne dell'esito della votazione, il Presidente
rileva e dichiara che la proposta del Consiglio di Amministra-
zione & stata approvata.con la sopra indicata maggioranza.

Il Presidente passa quindi alla trattazione del quinto ed ul-

timo punto all’ordine del giorno, 'in sede straordinaria, ri-

guardante la proposta di modifica dell’art. 5 (Capitale socia-
le) dello statuto, con introduzione dell’art. 5.4, per delega-
re agli Amministratori, ai sensi dell’art. 2443 cod. civ., la

facolta di aumentare a pagamento il capitale sociale, in una o

pit volte, per un importo complessivo massimo di nominali Euro




1.720.000.000,00, di cui fino all’/importoc nominale massimo di
Q?r9‘1i679h000.900(00, da offrire in gpzione égli ;zion;sti, e
fino all’importo nominale massimo di Euro 50.000.000,00, da
pffr;Fe in sottoscrizione a dipendenti di thtomatiqa S.p.A.

e/o di sue controllate, con esclusione del diritto di opzione

ai sensi dell’art. 2441, ultimo comma, cod. civ., per il pe-
riodo massimo di cinque anni dalla data in cui sara assunta la
relativa deliberazione dell’Assemblea Straordinaria, con at-

tribuzione agli Amministratori del potere di determinare, di

volta in volta, modalita, termini e condizioni dell’aumento di
capitale, ivivincluso il prezzo di sottoscrizione, comprensivo
dell’eventuale sovrapprezzo, anche tenendo conteoc delle condi-
zioni dei mercati finanziari, nonché dell’andamento delle quo-
tazioni delle azioni Lottomatica registrati nell’imminenza
dell’ operazione.

I1 Presidente procede ad illustrare brevemente la predetta
proposta richiamando, per gquanto non ripetuto in questa sede,
il contenuto della Relazione sull’/Aumento di Capitale Delega-

to. La presente proposta e connessa alla realizzazione

—_____dell’Acquisizione dell’intero capitale sociale di GTECH ed

all’esecuzione del piano di attribuzione di azioni a dipenden-

ti di Lottomatica e/o di sue controllate, illustrato nella re-
lazione sul punto 3 dell’ordine del giorno dell’Assemblea con-

vocata per il prossimo 12 aprile (il "Piano"), anch’esso con-

nesso all’Acquisizione in gquanto destinato ad alcuni manager



di GTECH (ed anche ad uno o pil dirigenti del gruppo Lettoma-
”‘tica).

I1 prezzo offerto da Lottomatica per l'Acquisizione & pari a
35 doliars USA (Buro 29,01) per ogni azions GIECH (il "Corri-

spettivo") ed il wvalore complessivo dell’Acquisizione, coﬁe

meglio illustrato nella Relazione sull’Aumento di Capitale De-

legato, & pari a circa 4 miliardi di Euro.

L’Acquisizione portera alla creazione di uno dei maggiori

gruppi mondiali nel settore delle lotterie e dei giochi, con

una rilevante presenza sui mercati internazionali ed un incre-
mento del potenziale di lungo termine della Societa.
L' obiettivo strategico dell’Acquisizicone & infatti la;realiz—
zazione di ricavi diversificati, il mantenimento e
l’acquisizione di clienti di elevato profilo e lo sviluppo di
capacita tecnologiche di rilievo anche grazie alla integrazio-
ne delle competenze del gruppc Lottomatica e di quelle del
gruppo GTECH e dei rispettivi team manageriali.

I1 T"nuovo" gruppo Lottomatica sara presente in oltre 50 Paesi
in tutto il mondo, con circa 6.300 dipendenti; al suo interno,

_GTECH_continuera ad operare come business unit indipendente e

mantgrré la propria sede operativa nello Stato americano del
Rhode Island. La sede sociale di Lottomatica restera a Roma.
‘LfAcguisiz;ope, ipoltre,mnqn cpmporte;é‘;mpatti o;gan;;;gt?v;‘
significativi tenuto conto dei settori di business e del posi-

zionamento geografico dei gruppi che fanno rispettivamente ca-




po a Lottomatica e a GTECH.

‘L’Acquisizi?ﬁg»s;réyperfe;ionata mediante la»fusiqng pe;‘ig—
corporazioge in GTECH di Gold 2acquisition Corp., una societa
.gpstityéta‘secondp le leggi del Delaware (la "Fusione"), intg—
ramente.detenuta da Gold Holding Co., anch'essa costituita se-

condo le leggi del Delaware, il cui capitale sociale sara, al

momento dell'efficacia della Fusione, detenuto al 75% da Lot-

tomatica e al 25% dalla societa lussemburghese Invest Games

S.A, gquasi interamente detenuta dalla societa italiana Nova

Prima S.r.l., a sua volta interamente posseduta da Lottomati-
ca.

Per effetto della Fusione, Gold Acquisition Corp. sara incor-
porata in GTECH; gli azionisti di GTECH avranno unicamente il
diritto di riceve;e il Corrispettivo per le azioni di loro
proprieta, che sarannc contestualmente cancellate; Gold
Holding Co deterra l’intero capitale sociale di GTECH e le a-
zioni di GTECH non saranno piu quotate sul New York Stock E-
xchange.

Ai sensi dell’accordo che disciplina termini e condizioni

————dell’Acquisizione, denominato Agreement and Plan of Merger

‘{il "Merggr Agreement")( approvato dai Consigli\di Amminist;a-v
zione di Lottomatica e GTECH in data 10 gennaio 2006 e sotto-
sgritto in pari data da Lottomatica, Gold Heolding Co., Gold
Acquisition Corp. e GTECH, il perfezionamento della Fusione e, '

quindi dell’Acquisizione, e sospensivamente condizionato, tra



1l’altro, all’approvazione»del MErger Agreement (ai sensi del
vgqé;e sara perfeziongtav la Fusione) da parte dell’asﬁémblea
degli azionisti di GTECH con il voto favorevole della maggio-
zanza assoluta del capitals socisle, e quindi almeno del S0%
}del capitale sociale avente diritte di voto su questa delibe-

razione piu una azione.

A tale riguardo fa presente che, in conformita alla legisla-

zione del Delaware, gli azionisti di GTECH che non votino a

favore dell'approvazione del Merger Agreement peossono richie-

dere - mediante 1l’avvio di apposita procedura giudiziale -
una valutazione del wvalore delle loro azioni da parte della
Delaware Court of Chancery ("Appraisal Shares'") ed ottenere,
in luogo del Corrispettivo e successivamente alla data di ef-
ficacia della Fusione, un prezzo per azione pari al fair value
delle proprie azioni, che potrebbe risultare superiore, infe-
riore o pari al Corrispettivo. Tenuto conto di tale eventuali-
ta, il Merger Agreement prevede anche, gquale condizione so-
spensi;a.dell’obbligo di Gold Holding Co. e Gold Acquisition
Corp. di perfezionare 1l’Acquisizione, che le Appraisal Shares

non rappresentino piu del 10% del capitale sociale di GTECH.

In caso contrario, Gold Holding Co. e Gold Acquisition Corp.
non saranno tenute a perfezionare 1l’Acquisizione, anche se ta-
le condizione & rinunciabile.

Oltre alle condizioni sopracitate, a norma del Merger Agree-

ment, il perfezionamento dell’Acquisizione & sospensivamente




condizionato al verificarsi di ulteriori condizioni legate,
_tra lfaltro, alliottenimento di autorizzazioni, anche anti-
trust, e consensi (tra cui gquelli delle -autorita di gaming
st;ﬁgp##gn;}}, al reperimepto delle risor;g finanziarie nggesf
vsarie per effettuare 1’/Acquisizione, all’assenso al mutamento

della struttura di controlle di GTECH da parte di alcuni rile-

vanti clienti operatori nel settore delle lotterie, al mante-

parte di Lottomatica, nonché al mancato verificarsi di fatti

e/oc mutamenti aventi effetti negativi rilevanti sull’attivita,
sul>patrimonio, sulle condizioni finanziarie, ovvero sui ri-
sultati operativi di GTECH e del gruppo ad essa facente capo,
fatte salve alcune specifiche eccezioni.

Si fa presente, infine, che, come indicato nella Relazione
.sull’Aumento di Capitale Delegato, il Sig. Ralph Sellite, in
proprio e per conto»di altri azionisti di GTECH, ha avviato un
procedimento giudiziale (che mira a divenire una c.d. "class
actiop") avanti la Superior Court of the State of Rhode I-
sland, County of Kent (stato in cui ha sede GTECH) nei con-

fronti di GTECH e dei suoi amministratori. Il Sig. Ralph Sel-

lite fonda, tra 1l'altro, la propria azione sull’affermazione

che il consiglio di amministrazione di GTECH, con la sotto-
scrizione del Merger Agreement, avrebbe agito in violazione
dei doveri fiduciari, di diligenza, lealta e buona fede verso

gli azionisti di GTECH. L'azione mira ad ottenere, tra



l’altro, una pronuncia che dichiari che il Merger Agreement
;ia illecito e inval}do, impedisca il perfezion;pentp della
Fusione, e disponga procedure volte ad ottenere che gli ammi-
ni;ﬁ;ato;ivdi GTECH neggzino termini e copdizioni diAuna "nuo-

va" operazione che risponda ai migliori interessi degli azio-

nisti di GTECH e consenta loro di ottenere un prezzo per azio-

chiarato di ritenere che le pretese avanzate nell’ambito di

questo procedimento siano prive di fondamento ed ha manifesta-

to 1l’intenzione di difendersi vigorocsamente, unitamente ai
propri amministratori, qualora il procédimento non venga ab-
bandonato. Allc stato, pur nella difficolﬁé di formulare pre-
visioni sull’esito di tale azione, si condivide la posizione
di GTECH al'riguardo. In ogni caso, si ritiene che essa non
abbia impatto sulla tempistica e sulle modalita di attuazione
della Acquisizione. Si ritiene altresi che, qualora, contra-
riamente alle aspettative, la Fusione non potesse essere per-
fezicnata in conseguenza dell’accoglimentc della predetta a-
zione, non sarebbe dovuta alcuna penale da parte di GTECH. E

cid anche tenuto conto della circostanza che il Merger Agree-

ment non prevede il pagamento di alcuna penale al verificarsi
di tale evento.
Lottomatica & incltre venuta a conoscenza di una ulteriore a-

zione, simile a gquella proposta da Mr Stellite, promossa anche

nei suoi confronti ma non ritualmente notificata alla data o-




dierna, in relazione alla quale valgono le considerazioni ap-

pena esposte.

Con riferimento alle modalita di attuazione dell’Acquisizione,
si ricorda che essa sara finanziata attraverso:

1. un aumento di capitale di Lottomatica offerto in opziocne

agli azionisti della stessa per un importo di c¢irca Euro

(fino ad un importo nominale massimo di Euro 1.670.000.000,00)

2

da offrire in opzione agli azionisti che si propocne in questa

sede di delegare, e precisamente fino ad un importo nominale
massimo di Euro 1.500.000.000,00, sara destinato al finanzia-
mento dell’acquisizione (1’ "Aumento di Capitale a servizio
dell’Acquisizione") ;

2. l’emissione, da parte di Lottomatica, del Prestito Obbliga-
zionario menzionato nell’ambito dell’illustrazione del gquarto
punto all’ordine del giorno della presente assemblea, con sca-
denza al 2066;

3. un finanziamento senior di un importo di circa 2,260 mi-
liardi di dollari statunitensi (corrispondenti a circa Euro

1.900.000.000), in piu tranches, che sara erogato a Gold Ac-

1.400.000.000,00; parte del complessivo aumento di capitale

quisition Corp. e garantito da Lottomatica.
Ai fini del finanziamento dell’Acquisizione, sono stati sotto-
scritti da Lottomatica, la controllante De Agostini S.p.A. e

due primarie banche internazionali ~ Credit Suisse First Bo-

ston (Europe) Limited, ora Credit Suisse Securities (Europe)



Limited, @ Gcldman Sachs International - accordi preliminari
”(memglio ?evsqrit“ti neJ.l..ax Re;a;ioqe sull’Aumenvto di Capj.i;ale De-
‘legato) funzionali, al \}erificarsi di alqune condiziqni, alla
“_gblfs‘ponib.:'glzl‘t.a‘x de;l..e. fontl dl ﬁipanziafnento delvl"..l}cquisriz;'.or}e.

In particolare, in forza di tali accordi preliminari, tra

l’altro, tali banche hanno assunto 1l’impegno di stipulare ac-

cordi definitivi di garanzia, per effetto dei quali le predet- ‘

te banche garantiranno, in via parziaria e non solidale, su-

bordinatamente al verificarsi di condizioni wusuali in opera-

zioni di questo tipo nei mercati internazionali, il buon fine
dell’Aumento di Capitale a serviz.io dell’Acguisizione ed il
bué:n fine dell’emissione del Prestito Obbligazionario.

Per quanto riguarda 1l/Aumento di Capitale al servizio
deil’Acquisizione, a;i. sens“i de_l contratto preliminare di ga-
ranzia meglio descritto nella Relazione sull’Aumento di capi-
tale deleéato, le p;:edette banche assumeranno, subordinatamen-
te al verificarsi di condizioni usuali in questo tipo di ope-
razioni, 1l’impegno di sottoscrivere le azioni corrispondenti

ai diritti di opzione eventualmente non esercitati ad esito

in —opzione e dell’offerta in borsa a norma
opzlione e

de;ll"'ar”t.v 24’441, comma 3, ,,c°d' vciv., al netto delle azioni og-
getto‘ degli impegni assunti da De Agostini nel medesimo con-
tratto p_relj.n;;nare di garanzia.

In particolare, come illustrato nella Relazione sull’Aumento

di Capitale Delegato, in relazione all’Aumento di Capitale a




servizio dell’Acquisizione, nell’ambito del conﬁratto prelimi-
nare di garaﬂzia la cqntrollante De Agostini S.p:A. si & impe-
gnata, tra 1l’altro, ad assumere nell’accordo definitivo di ga-
ranzia, subordinatamente al verificarsi di condizioni usuali

in questo tipo di accordi, 1'impegno a: (i) sottoscrivere e

(1i) a far sottoscrivere a Nuova Tirrena S.p.A. tutte le a-

»;iopi.§§§‘§§ranno offgrte‘in op;ione %p proporzio?eral}; par-
tecipazione detenuta direttaments in Lottomatica dalle stesse
_soctetd.

La proposta di conferire delega agli amministratori, ai sensi
dell’art. 2443 cod. civ., per l’aumentq del capitale sociale
e, alla 1luce di gquanto precede, funzionalmente connessa
all’Acquisizione. Infatti, 1’Aumento di Capitale a servizio
dell’Acquisizione (fino all’importo nominale massimo di Euro
1.500 milioni), che sara offerto in opzione agli azionisti, &
destinato a procurare parte delle ;isorse necessarie per il
finanziamento dell’Acquisizione.

La residua parte dell’aumento di capitale complessivo che si
propone all’assemblea straordinaria di delegare al‘Consiglio

di Amministrazione (fino all’importo nominale massimo di Euro

170 milioni), che sara offerta in opzione ai soci, & funziona-
le al Prestito Obbligazionario i cui termini e condizioni sonc
descritti nella Relazione sull’Aumento di Capitale Delegato

(1’ "Aumento di Capitale funzionale al Prestito Obbligaziona-

rio").



A tale riguarde ricorda che, ai sensi del regolamento del Pre-
stito Obbligazionarieo, allo stato ancora in fase di negozia-

zione, prima dell’emissione del Prestito Obbligazionaric, 1la

Societa deve aver deliberato, ovvero conferito agli ammini-

stratori delega a deliberare, un aumento del capitale sociale

a servizio del pagamento di almenc due annualita di interessi

del Prestito Obbligazionario.
Tale previsione mira a tutelare i portatori delle obbligazioni

dal rischio che Lottomatica non disponga di risorse sufficien-

ti ad effettuare il pagamentc di interessi dovuti sul Prestito
Obbligazionario. In difetto del concreto verificarsi di tale
ipotesi, pertanto, 1’Aumento di Capitale funzionale al Presti-
to Obbligazionario non sarebbe eseguito.

Tenutc conto di tale finalita, 1'importo dell’Aumento di Capi-
tale funzionale al Prestito Obbligazicnario & stato pruden-
zialmente determinato (tenuto con;o che, allo stato, il tasso
di interesse del Pfestito Cbbligazionario non & ancora stato
fissato) in misura elevata per consentire il pagamento di due
o tre annualita di interessi.

Infine, altra parte dell’aumento di capitale conmplessivo che

si propone all’assemblea straordinaria di delegare al Consi-
glio di Amministrazione (finc all’importo nominale massimo di
Euro 50 milioni) sara, invece, destinata al servizio del Piano

(1’ "Aumento di Capitale a servizio del Piano") e sara offerta

in sottoscrizione a dipendenti di Lottomatica e/o di sue con-




trollate.

Alla luce delle predette esigenze, il Consiglio di Amministra-
;ione'propone all’ assemblea straordinaria degli azionisti di
th?omatica di deliberare la modifica dell’art. 5 (capitale

Sociale) dello statuto, con introduzione dell’art. 5.4, per

delegare agli amministratori, ai sensi dell’art. 2443 cod.

civ., la facolta di aumentare a pagamento il capitale sociale,

in una o pid volte, per un importo complessiveo massimo di no-

mipnali Euro 1.720.000.000,00, di cui fino all’importo nominale

massimo di Euro 1.670.000.000,00 da offrire in opziope agli
azionisti, e fino all’importo nominale massimo di Euro
50.000.000,00 da offrire in sottoscrizione a dipendenti di
Lottomatica S.p.A. e/o di sue controllate, con esclusione del
diritto di opzione, ai sensi dell’art. 2441, ultimo comma,
cod. civ., per il periodo massimo di cinque anni dalla data
in cui sara assunta la relativa deliberazione dell’Assemblea
Straordinaria, con attribuzione agli amministratori del potere
di determinare, di volta in volta, modalita, termini e condi-
zioni dell’aumento di capitale, ivi compresoc il prezzo di sot-

toscrizione, comprensivo dell’eventuale sovrapprezzo, anche

tenendo conto delle condizioni dei mercati finanziari, nonché
dell’ andamento delle quotazioni delle azioni Lottomatica regi-
strati nell’imminenza dell’operazione, secondo le ulteriori

modalita e termini che saranno di seguito meglio descritti. In

particolare, dell’importo nominale complessivo massimo di Euro




L’ importo nominale massimo di Euro 50 milioni sara invece de-

1670 milioni, da offrire in opzicne ai soci:

- un importo nominale massimo di Euro 1.500 milioni sa;é de—
stinato all’Aumento di Capitale a servizio dell’Acquisizione;

- un importo nominale massimo di Euro 170 milioni sara desti-

nato all’Aumento di Capitale funzionale al Prestito Obbliga-

zionario.

stinato all’Aumento di Capitale a servizio del Piano e sara

offerto in sottoscrizione a dipendenti della Societa e/o di

sue controllate ai sensi dell’art. 2441, ultimo comma, cod.
civ..

Le azioni ché saranno emesse in esecuzione della predetta de-
lega, che si.propone oggi di conferire, ciascuna del valore
nominale di Euro 1, avranno le stesse caratteristiche di
quelle in circolazione e godimento pari a quello delle azioni
ordinarie Lottomatica negoziate sul Mercato Telematico Aziocna-
rio organizzato e gestito da Borsa Italiana S.p.A. al momento
dell’ esecuzione dell’aumenté di volta in volta deliberato dal
Consiglio di Amministrazione in esercizio della delega e sa-

ranno munite, pertanto, delle cedole in corso a ciascuna di

tali date.

Tenuto conto delle citate esigenze in relazione alle quali si
propone di attribuire agli amministratori la delega ad aumen-

tare il capitale sociale, si propone che il Consiglio di Ammi-

nistrazione possa, di volta in volta, definire le caratteri-




stiche degli aumenti di capitale da deliberare in esercizio

della delega, tra le quali, per ogni emissione:

- 11 prezzo di emissione delle nucove azioni (inclusivo
dell’ eventuale sovrapprezzo), che potra quindi anche essere

diverso per ogni emissione, come meglio precisato nel seguito,

condo la migliore prassi in materia, tenendo conto anche delle

entro i limiti che saranno fissati da questa Assemblea e se-

condizioni di mercato e dell’andamento del titolo Lottomatica

nell’imminenza dell’operazione, fermo restando che il prezzo

di emissione delle azioni rivenienti dall’Aumento di Capitale
a se;vizio del Piano dovra essere pari al prezzo di emissione
de;le azioni oggettec dell’Aumento di Capitale a servizio
dell’Acquisizicne;

- il numero di azioni da emettersi ed il rapporte di sotto-
scrizione nell’esercizico del diritto di opzione, limitatamente
all’ Aumento di Capitale a servizio dell’Acquisizione ed
all’Aumento di Capitale funzionale al Prestito Obbligaziona-
rio;

- i termini per la sottoscrizione delle azioni di nuova emis-

sione e la previsione seccndo la quale, qualora 1’aumento di

capitale di volta in volta deliberato non sia integralmente

sottoscritto entro il termine di volta in volta all’uopo fis-
sato, il capitale risulti aumentate di un importo pari alle

sottoscrizioni raccolte fino allo spirare di tale termine.

Come precisato in precedenza, quindi, i1l prezzo di emissione



delle nuove azioni (inclusivo dell’eventuale sovrapprezzo),

unitamente a tutti gli altri termini e condizioni di ogni e-
missione di azioni nell’ambito dell’aumento di capitale-che si

propone di delegare ai sensi dell’art. 2443 cod. civ., verra

determinato dal Consiglioc di Amministrazione di volta in volta

e potra pertanto essere diverso per ognl emissione.

Nella determinazione del prezzo di emissione, i1l Consiglio di

Amministrazione di volta in volta terra conto, tra l’altro,

delle condizioni di mercato, nonché dei prezzi di riferimento

delle azioni Lottomatica registrati nell’imminenza

dell’cperazione e, almenc con riferimento all’Aumento di Capi-
tale a Servizio dell’Acquisizione (ed all’Aumento di Capitale
al servizio del Piano tenuto conto di quanto sopra precisato
in merito al prezzo di so;toscrizione delle azioni che saranno
emesse 1n attuazione di tale aumento di capitale), applichera

uno sconto sul TERP (Theoretical ex-rights price), da stabi-

lirsi anche d’intesa con le citate primarie banche internazio-

nali al fine di favorire la sottoscrizione da parte degli a-
zionisti e pertanto, sempre d’intesa con tali banche, stabili-

ra il relativo prezzo di emissione.

I1 numero di azioni da emettersi di volta in volta in esecu-
zione della delega, ed il relativo rapporto di sottoscrizione
nell’esercizio del diritto di opzione, lim;tatamente
all’Aumento di Capitale a servizio dell’Acquisizione ed

all’Aumento di Capitale funziocnale al Prestito Obbligaziona-




rio, sara di conseguenza determinato dal Consiglio di Ammini-

gt;azione una volta stabilito ;l preézo di emi;sione, cosi cof‘
me saranno di volta in volta fissati dal Consiglio di Ammini-

-s§§gzione, Fhe determinera la tempistica di ogni gmissione, i

termini per la sottoscrizione delle azioni di nuova emissione.

(Ogni relativa delibera del Consiglio di Amministrazione preve-
dera che, qualora l'aumento di capitale di volta in volta de-

libezato non sia integralments sottoscritto entro il termine

tato di un importo pari alle sottoscrizioni raccolte fino allo

spirare di tale termine.

Quanto alla tempistica di esecuzione della delega, si ricorda

che nell’esercizioc della delega, il Consiglio di Amministra-

zione stabilira, di volta in vqlta, nella relativa delibera,

il periodo di esecuzione di ogni aumento di capitale, tenendo

conto anche delle condizioni dei mercati finanziari e fermo

restando che la delega potra essere esercitata per il periodo

massimo di cinque anni dalla data odierna.

Attualmente si prevede che 1’Aumento di Capitale a servizio

dell’Acquisizione sia eseguito entroc il mese di giugno 2006.

Quanto all’Aumento di Capitale al servizio del Piano, si pre-
vede che il medesimo sia eseguito una volta perfezionata
1’Acquisizione al quale & subordinato, e comunque entro la fi-

ne del 2006.

Non & invece possibile, allec stato, prevedere la tempistica



non sarebbe eseguito.

dell’2umento di Capitale funzionale al Prestito Obbligaziona-
;ig ;pbquaptojhcome indigato in precedenza, lo stesso & volto
é tutelare i titolari delle obbligazioni dal rischio che‘Lot—
tomatiqa non disponga‘di‘;;sgrse sufficienti ad effettu;re il

pagamento di interessi dovuti sul Prestito Obbligazionario. In

difetto del concreto verificarsi di tale ipotesi, pertanto,

Tenuto oconto della circostanza che temmini o somdizioni
dell’ aumento di capitale che si propone di delegare agli ammi-
nistratori e del Prestito Obbligazionario non sono ancora de-
finiti, con riguardeo agli effetti di tali operazioni
sull’ andamentc economico e' sulla situazione patrimoniale di
Lottomatica ci si limita a ricordare che l'Aumento di Ca?itale
a servizio dell’Acquisizione (tenuto conto di quanto precisato
in meritc alla destinazione dello stesso) comportera un au-
mento delle disponibilita liquide per circa ll4 miliardi di
euro ed un aumento del capitale sociale e della riserva so-

vrapprezzo per un ammontare complessivo di circa 1,4 miliardi

1’Aumento di Capitale funzionale al Prestito Obbligazionario

Si »ricorda, infine, che come precisato nella Relazione
sull’dumento di Capitale Delegato, benché il Consiglio di Am-
ministrazione della Societa non abbia ancora assunto alcuna
determinazione o deliberazione al riguardo, si fa presente

che, qualora il Merger Agreement dovesse essere sciolto o ri-




solto, o comungue venir meno (e conseguentemente
l;quuisizione non avesse piu luogo), dope la data odierna, ma
prima dell’offerta delle azioni di nuova emissione rivenienti
dall’Aumento di Capitale a servizio <dell’Acquisizione, e/o
prima dell’offerta‘delle azioni di nuova emissiocne rivenienti
dall’Aumento di Capitale al servizio del Piano

C sard in ogni caso assicurata la tempestiva informativa al
mercato;

7 verosimilmente non si fara luogo all’offerta delle azioni

oggetto dell’Aumento di Capitale a servizio dell’Acquisizione;

- certamente il Consiglio di Amministrazione non esercitera la
delega relativa all’Aumento di Capitale a servizio del Piano,
essendo 1l’'esecuzione del Piano condizionata al perfezionamento
dell’Acquisizicne.

Verosimilmente, comunque, il Consiglio di Amministrazione as-
sumera le opportune deliberazioni in merito a tale ipotesi ed
all’ipotesi in cui uno di tali eventi si verifichi successiva-
mente alla promozione dell’offerta delle azioni di nuova emis-

sione oggetto dell’ Aumento di Capitale a servizio

dell’Acquisizione.

Propone l’'omissione della lettura intégrale della relazione
illustrativa delzconsiglio di amministrazione sul punto in e-
same, considerato che la stessa e stata depositata a norma di

legge e di regolamento pressoc le sedi di Lottomatica e di Bor-



sa Italiana fin dal 28 marzo scorso & presso Consob fin dal 10
marzo SCOrso, e§ e staté altresl messa a disposizione degli
azionisti all’entrata in sala.

IlvPresideﬁte passa quindi la parola,a me Notaio per la lettu-

ra esclusivamente della proposta di deliberazione contenuta

nella predetta relazione illustrativa, della quale io Notaio

&o lettura e che viene qui di seguito riportata:

"Signori Azionisti, qualora concordiate con quanto proposto,

Vi invitisno ad spprovars le seguenti deliberazioni:
"L’Assemblea degli azionisti di Lottomatica in sede Straordi-
naria:

-~ esaminata e discussa la relazione illustrativa del Consiglio
di Amministrazione;

- preso atto dei termini e delle modalita, nonché delle fonti
di finanziamento dell’ acquisizione dell’intero capitale socia-
le di GTECH Holdings Corporation, ampiamente descritti nella
stessa relazione illustrativa;

- presoc atto della delibera di cui al punto 3 dell’ordine del
giorno dell’Assemblea in data odierna relativa al piano di at-

tribuzione di azioni a dipendenti di Lottomatica e/o di sue

controllate, illustrato nella relazicne  sul punto 3
dell’ordine del giorno dell’Assemblea;

- preso atto delle proposte‘di modifica dello statgto sociale;

- preso atto dell’attestazione del Presidente del Collegio

Sindacale che il capitale e interamente sottoscritto e versa-




to:;
delibera

1. di attribuire al Consiglio di Amministrazione, per il pe-
riodq mas;imo di cinque.anni dalla data della presente delibe-
razione, ai sensi dell’art. 2443 del codice civile, la facolta
di aumentare a pagamento Il cspitale sociale, in wna o pid
1:720.000.000,00, d&i cui fino all’importo nominale massimo di
Euro 1.670.000.000,00 da offrirs in opzione agli azionisti,
fino all’importo nominale massimo di Euro 50.000.000,00 da of-
frire in sottoscrizione a dipendenti di Lottomatica S.p.A. e/o
di sue controllate, con esclusione del diritto di opzione, ai
sensi deil’art. 2441, ultimo comma, cod. civ.. Nell’esercizio
della predetta facoclta, agli amministratori & aﬁtribuita ogni
piu ampia facolta di determinare, di volta in volta, modali-~
té, termini e condizioni dell’aumento di capitale, compresi
il numero di azioni da emettersi di volta in volta in esecu-
zione della delega, il prezzo di sottoscrizione (comprensivo
di eventuale sovrapprezzo), ed il relativeo rapporto di sotto-

—————— scrizione nell’esercizio del diritto di opzione in relazione

alle azioni da offrire in opzione agli azionisti.

In particolare il prezzo di sottoscrizione, comprensivo
dell’ eventuale sovrapprezzo, delle nuove azioni sa;é determi-
nato dal Consiglio di Amministrazione anche tenendo conto del-

le condizioni dei mercati finanziari, nonché dell’andamento



delle quotazioni delle azioni Lottomatica registrati
nell’imminenza dell’cperazione.

Le delibere del Consiglio di 2Amministrazione fisseranno di
vq;ta in volﬁa apposito termine per la sottoscrizione delle

azioni e prevederanno che, gqualora 1'’aumento deliberato non

venga sottoscritto entro il termine di volta in volta

all’uopo fissato, il capitale risultera aumentato di un impor-

to pari alle sottoscrizioni raccolte fino a tale termine.

Al Consiglio di Amministrazione &, inoltre, conferita ogni fa-

colta relativa all’emissione delle nuove azioni - da emet-
tersi di volta in volta ai sensi della presente delibera - e
per apportare all’articolo 5 dello statuto sociale le varia-
zioni dell’entitd numerica del capitale sociale e del numero
di azioni rappresentative dello stesso conseguenti
all’esecuzicne di ogni aumento del capitale sociale;

2. di modificare 1l’articolo 5 dello statuto sociale, nei ter-
mini di seguito indicati, inserendo l’art. 5.4, e di approva-
re, per l’effetto, il nuovo testo di detto statuto sociale,
che viene allegato al presente verbale.

Di segquito é riportate il nuovo testo dell’articolec 5 dello

statuto sociale, che reca anche la modifica dell’art. 5.3

(vii), lett. a), oggetto della proposta di modifica di cui al

quarto punto dell’ordine del giorno dell’ odierna assemblea:

- Art. 5.1 Alla data del [-] 2005, il capitale sociale, delibe-

" Art. 5




rato per totali Euro [~-], risulta sottoscritto e versato per
Euro [-] suddiviso in numero di [-] azioni ordinarie del valo-

re nominale di Euro 1,00 ciascuna e aventi tutte parita di di-

‘ritti.

Art. 5.2 In caso di aumento a pagamento del capitale sociale,

il diritto d'opzione pud essere escluso con deliberazione del-

consiglio di amministrazione, nei limiti e con le modalita

previsti dall'art. 2441, comma 4, secondo periodo, del Codice

Civile.

art. 5.3 L’'assemblea straordinaria degli azionisti del 21 set-
tembre 2005 ha deliberato, con termine iniziale dalla data di
efficacia della fusione per incorporézione di Fineurogames
S.p.A. e Lottomatica S.p.A. nella Societa:

(i) un aumento a pagamento del capitale sociale, in forma
scindibile, per massimi Euro 2.439.110,90 (duemilioniquattro-
centotrentanovemilacentodieci), con emissione, anche in piua
tranches, di massime n. 2.439.110 (duemilioniquattrocen-

totrentanovemilacentodieci) nuove azioni ordinarie del valore

—___nominale di Euro 1,00 cadauna, godimento regolare, con esclu-

sione del diritto di opzione ai sensi dell’art. 2441, comma 5,
del codice c¢ivile, al servizio dell’esercizio delle n.
2.439.110 (duemilioniquattrocentotrentanovemilacentodieci) op-

zioni gia assegnate ed ancora esercitabili nell’ambito del

piano di stock option riservato a dipendenti della Societa e



di altre societa dalla stessa direttamente o indirettamente
‘ciontv:roj.late‘, ‘in conformita a q-ganto deliberato dall’assemblga
straordinaria dell’incorporata Lottomatica S.p.A. in data 14
aprile 2003 e dal consiglio di amministrazione di quest’ultima
in data ‘11 giugno 2003, fissando quale termine ultimo per le
sottoscrizioni la data del 31 dicembre 2008,

() un aumento a pagemento del capitale sociale, in forma
scindibile, per massimi Euro 1.422.667,00 (unmilionequattro-
centoventidueni-laselcentosessantasette) con emissione, anche
in piu tranches, di massime n. 1.422.667 (unmilione quattro-
centoventiduemilaseicento-sesssantasette) nuove azioni ordina-
rie del valore nominale dj. Euro 1,00 cadauna, godimento rego-
lare, con esclusione del diritto di opzicne ai sensi dell’art.
2441, comma 5, del Codice Civile, al servizio dell’esercizio
delle  n. 1.422.667 (unmilionequattrocento-
ventiduemilaseicentosessantasette) opzioni gia assegnate ed
ancora esercitabili nell’ambito del piano di stock option ri-
servato ad amministratori della Societa, in conformita a quan-
to deliberato dall’assemblea straordinaria dell’incorporata

———————————Lottomatica S.p.A. in data 14 aprile 2003 e dal consiglio di

amministra;ione di quest’ultima in data 11 giugno 2003, fis-
sando quale termine ultimo per le sottoscrizioni la data del
31 dicembre 2008;

(iii) un aumento a pagamento del capitale sociale, in forma

scindibile, per massimi Euro 223.175,00 (duecentoventitremila-




"Piano di stock option Lottomatica 2005-2010 riservato a diri-
genti" della Societa e/c di sue controllate in conformitd a’
qﬁanto deliberato in data 12 aprile 2005 dall’assemblea stra-
ordinaria dell’incorporata Lottqmatica S.p.A., in data 12 mag-

gio e 21 1luglio 2005 dal consiglio di  amministrazione di

xf%fsgnép‘qgale‘Fermiﬁg ul;imo per le sottqsq?izion; ;aldgta
del 31 dicembre 2010;

(v} un auwmento a pagamento del.capitale sociale, in forma
scindibile, per massimi  Euro 57.016,00 (cinqﬁantasettemilase—
dici), con emissione, anche in piu tranches, di massime n.
57.016 (cinquantasettemilasedici) nuove aéioni ordinarie del
valore‘nominale di- Euro 1,00 caqauna, godimento -regolare, con
esclusione del diritto di opzione ai sensi dell’art. 2441,
comma 5, cod. civ., al servizio del "Piano di stock option
Lottomatica 2005-2010 riservato a dirigenti” di Lottomatica
e/o di éue controllate in relazione alle n. 57.016 (cingquanta-
settemilasedici) -opzioni ancora assegnabili dall’incorporata .
Lo?tomatica S.p.A. nell’ambito di tale Piano, in conformita a

quanto deliberato in data 12 aprile 2005 dall’assemblea stra-

ordinaria dell’incorporata Lottomatica S.p.A. e in dafa 12
maggioc e 21 luglio 2005 dal consiglio di amministrazione di
quest’ultima, fissando quale termine ultimo per le sottoscri-
zioni la data del 31 dicembre 2010;

(vi) un aumento a pagamento del capitale sociale, in forma




scindibile, per massimi Euro 219.812,00 (duecentodiciannovemi-
.laottocentododici), con emissione, anche in piu tranches, di
massime n. 219.812 (duecentodiciannovemilaottocento—dodic;)
nuove azioni ordinarie del valore nominale di Euro 1,00‘cadau—

na, godimento regolare, con esclusione del diritto di opzione

ai sensi dell’art. 2441, comma 5, del Codice Civile, al servi-

zio - dell’esercizio . delle . . n. 219.812.

(duecentodiciannovemilacttocentododici) opzioni gia assegnate

- . -dall’incorporata Lottomatica S.p.A. nell’ambito del "Piano di )

stock option Lottomatica 2005-2010 riservato ad ‘amministrato-
ri" della Sccieta in conformita a quanto deliberatec in data 12
aprile 2005 dall’assemblea straordinaria dell’incorporata Lot-
tqmaticals.p.A., in data 12 maggio 2005 dal consiglio di ammi-
nistrazione di quest’ulﬁima ed eseguito dai consiglieri
all’uopo delegati, fissande quale tefmine ultimo per le sotto-
scrizioni la data del 31 dicembre 2010;

(vii) la delega al consiglio di. amministrazione, ai sensi
dell’art. 2443, ;omma 2, del Codice Civile, per il periocdo di
cinque anni dalla data della deliberazione, della facolta di

aumentare il capitale sociale a pagamento, in una o piu volte,

per un ammontare nominale massimo di Euro 8.326.520,00 (otto-
milioni trecentoventiseimilacinquecentoventi), con esclusione
del diritto di opzione ai sensi dell’art. 2441, comma 4, se-

condo periodo, del Codice Civile, al servizic di operazioni di



centosettantacinque), con emissione, anche in piu tranches, di

massime n. 223.175 (duecentoventitremilacentosettanta-cinque)

nuove azioni ordinarie del valore nominale di Euro 1,00 cadau-

na, godimento regolare, con esclusione del diritto di opzione

ai ‘sensi dell’art. 2441, comma 5, del Codice Civile, al servi-

zio dell’ esercizio

(duecentoventitremilacentosettanta-cinque) opzioni gia asse-

option riservato a dipendenti della Societa e di altre societa

dalla stessa direttamente o indirettameﬁte contreollate in con-
formita a gquanto deliberato dall’assemblea straordinaria
dell’incorporata Lottomatica S.p.A. in data 14 aprile 2003 e
dal consiglio di amministrazione di quest/ultima in data 13
maggio 2004, fissando quale termine ultimo per le sottoscri-
zioni la data del 31 dicembre‘2008;

(iv) un aumento a pagamento del capitale sociale, in forma
scindibile, per massimi Euro 287.580,00 (duecentonovantasette-
milacinquecentocottanta), con emissione, anche in piu tranches,
di massime n. 297.580 (duecentonovantasettemi-

lacinquecentoottanta) nuove azioni ordinarie del valore nomi-

delle n. 223.175

nale di Eurc 1,00 cadauna, godimento regolare, con esclusione
del diritto di opzione ai sensi dell’art. 2441, comma 5, del
Codifce Civile, =al servizioc dell’esercizio delle n. 297.580

(duecentonovantasettemilacinquecentoottanta) opzioni gia asse-

gnate dall’incorporata Lottomatica S.p.A. nell’ambito del




AL sRock

_optiok Lottomatica 2005-2010 riservato a diri-




fusione © scissione) o di aziende o rami di azienda operanti
nei settori di interesse strategico per la Societa, sgnza al-
cuﬁ limite, e/o al servizio di uno o pil piani di stock option
riservati aa amministrétori della Societa ed.a dirigenti della

Societa e/o di sue contreollate, fino al limite massimo del 20%

in ragione di anno, pari ad Euro 1.205.777,60 (unmilionedue-
centocinquemilasettecentosettantasettevirgolasessanta) per il

primo anno e ad  Euro. 1.780.185,60 (unmilionesettecen-

dei successivi, senza possibilitad di cumulare la parte even-
tualmente non utilizzata nel corsc di un dato annoc con le par-
ti di competenza degli anni successivi. Il consiglio di ammi-
ﬁistrazione, iﬁ conformita a quanto~previ$to dall’art. 2441,
comma 4, secondo pericdo, del Codice Civile,. dovra determinare
il prezzo di emissione delle azioni attenendosi ai seguenti
criteri:

a) in caso di aumenti di capitale al servizio di uno o piu
piani di stock option riservati ad amministratori della Socie-

ta ed a dirigenti della Societa e/o di sue controllate, il

tottantamilacentoottantacinque virgola sessanta) per ciascuno

" consiglio di amministrazione della Societa dovra determinare

un prezzo di emissione corrispondente al valore di mercato
delle azioni, tenendo conto della media dei prezzi di borsa
dei titoli azionari della Societa rapportata ad un arco di
tempo significativo, e comunque non inferiore al loro valore

normale secondo la normativa fiscale applicabile (valore nor-



male che sara pari alla media aritmetica dei prezzi ufficiali

"registrati dalle azioni ordinarie della Societd sul Mercato

Telematico Azionario gestito da Borsa Italiana S.p.A. nel mese
precedente l’attribuzione delle opzioni da parte del consiglio

di amministrazione, intendendosi per 'mese precedente'" il pe-

riodo che andra dalla data di assegnazione delle opzioni allo

stesso giorno del mese precedente e fermo restandeo che in det-

to periodo, ai fini della determinazicne della media aritmeti-

vprezzo ufficiale delle azioni ordinarie della Societa sia sta-

to effettivamente‘rilevato);

b) .in caso di aumenti di capitale al servizio di operazioni
di ‘acquisizione di partecipazioni (anche mediante operazioni
di fusione o scissione) o di aziende o rami di azienda operan-
ti nei settori di interesse strategico per la Societa, il con-
siglio di amministrazione della Societa dovra determinare un
prezzo di emissione corrispondente al valore di mercato delle
azioni; tenendo conto della media dei prezzi di borsa dei ti-
toli azionari della societa rapportata ad un arco di tempo si-

gnificativo, o facendo applicazione dei criteri di valutazione

ca, si terra conto solo dei giorni di borsa aperta in cui il

piu rappresentativi, quali, a titolo esemplificativo, il meto-
do delle guotazioni di borsa, il metodo dei flussi di cassa
attualizzati o il metodo dei multipli di mercato.

Nuovo testo

Art. 5




Art. 5.1 Alla data del [-] 2005, il capitale sociale, delibe-
;ato per totali Euroc [-], risulta sottoscritto e versato pe;
Euro [-] suddivisc in numero di [-] azioni ordinarie del valo-
.;e nominale di‘Euro 1(00 ciascuna e aven?i tuttezparité di di—
ritti.

Art. 5.2 In caso di aumentoc a pagamento del capitale sociale,

............... (consiglio di amministrazione, nei limiti e con le modalita
previsti dall’'art. 2441, comma 4, secondo periodc, del Codice
Civile.

Art. 5.3 L'assemblea straordinaria degli azionisti.del 21 set-
tembre 2005 ha deliberato, con termine iniziaie dalla data di
efficacia della fusione per incorporazione di Fineurogames
S.p.A. e Lottomatica S.p.A. nella Societa:

(i) un aumento a pagamento del capitale sociale, in forma
écindibile, per massimi Euro 2.439.110,00 (duemilioniquattro-
centétrentanovemilacentodieci), con emissione, anche in piua

tranches, di massime n. 2.439.110 (duemilioniquattrocen-

)
__totrentanovemilacentodieci) nuove azioni ordinarie del valore

nominale di Euro 1,00 cadauna, godimento regolare, con esclu-
sione del diritto di opzione ai sensi dell’art. 2441, comma 5,
,dEI codice «civile, al servizio dell’esercizio delle n.
2.439.110 (duemilioniquattrocentotrentanovemilacentodieci) op-

zioni gia assegnate ed ancora esercitabili nell’ambito del



pianq di stock option riservato a dipendenﬁi della Societé e
d% a;trg spcieté d;lla stgss; .airettamente o ind;rettamente‘
controllate, in conformita 'a quanto deliberato dall’assembleé
gtraordin;ria‘dellfincqrporata Lottomatica S.p.A. in data 14
aprile 2003 e dal consiglio di amministrazione di quest’ultima

in data 11 giugno 2003, fissando quale termine ultimc per le

sottoscrizioni la data del 31 dicembre. 2008;

(i1) un aumentoc a pagamento. del capitale sociale, in forma

scindibile, per massimi Euro, 1.422.667,00 (unmilionequattro-

centoventiduemilaseicentosessantasette] con emissione, anche
in piu tranches, di massime n. 1.422.667 (unmilionequattrocen:
toventiduemilaseicentosessantasette) nuove azioni ordinarie
del valore nominale di Eurc 1,00 cadauna, gecdimento regolare,
con esclusiocne del diritto di opzione ai sensi dell’art. 2441,
comma 5, del Codice Civile, al servizio dell’esercizio delle
nj 1.422.667 (unmilionequattrocentoventiduemilaseicentosessan-
tasette) opzioni gia assegnate ed ancora esercitabili

nell’ambito del piano di stock option riservato ad amministra-

tori della Societa, in conformita a quantoc deliberato

__dall’ assemblea straordinaria dell’ incorporata Lottomatica

S.p.A. in data 14 aprile 2003 e dal consiglio di amministra-
zione di quest’ultima in data 11 giugno 2003, fissando quale

termine ultimo per le sottoscrizioni la data del 31 dicembre

2008;

(iii) un aumento a pagamento del capitale sociale, in forma




scindirile, per massimi Euro 223.175,00 (duecentoventitremila-
cenfosettantacinque), con emissiocone, anche.ip piu tranches, di
massime n. 223.175 (duecentoventitremilacentosettanta-cingue)
nuoye agipni ordina;ie del valeore nominale di Eurp 1,00 cadau-

na, godimento regoclare, con esclusione del diritto di opzione

tion riservato a dipendenti della Societa e di altre societa
dalla stessa direttamente o indirettamente contrcllate in con-
formita a quanto deliberato dall’assembiea straordinaria
dell’ incorporata Lottomaticg S.p.A. in data 14 aprile 2003ne
dal consiglic di amministrazione di gquest’ultima in data 13
maggio 2004, fissando gquale termine ultimo per le sottoscri-
zioni la data del 31 dicembre 2008;

(iv) un aumento a pagamento dél capitale sociale, in forma
scindibile, per massimi Euro 287.580,00 (duecentonovantasette-

milacinquecentoottanta), con emissione, anche in piu tranches,

massime n. 297.580

(duecentonovantasettemilacinquecen-

toottanta) nuove azioni ordinarie del valore nominale di Euro
1,00 cadauna, godimento regolare, con esclusione del diritto
di opzione ai sensi dell’art. 2441, comma 5, del Codice Civi~

le, al servizio dell’esercizic delle n. 297.580 (duecentono-

vantasettenilacingquecentoottanta) opzioni gia assegnate

ai sensi dell’art. 2441, comma 5, del Codice Civile, al servi-
zio rdell’esercizio delle n. 223.1758
{duecentoventitremilacentosettantacinque) opzioni gia assegna-

te ed ancora esercitabili nell’ambito del piano di stock op-



dall’incorporata Lottomatica S.p.A. nell’ambitoc del "Piano di
sﬁock opt;on Lottomatica 2005-2010 riservato a di;igenti" del-
la Societa e/o di sue contro;late in conformita a quénto deli-
bg;ato in _dg?a 12 ap;ile 2005 dall’assemble; straordinaria
-dell’incbrporata Lottomatica Sip.A., in data 12 maggio e 21
uglic 2005 dal comsiglic di amministrazione di quest/ultima
od eseguito dai consiglieri allfucpo delegati, fissando guale
‘termine ultimo per le sottoscrizioni la data del 31 dicesbre
2010
(v) un aumento a pagamenté del capitale sociale, in forma
scindibile, per massimi Euro 57.016,00 (cinquantasettemilase-
dici), con emissione, anche ~in piu tranches, di massime n.
57.016 (cinquantasettegilasedici) nuove azioni ordinarie del
valore nominale di Euro 1,00 cadauna, godimento regolare, con
esclusione del diritto di opziocne ai sensi dell’art. 2441,
comma 5, cod. civ., al servizio del "Piano di stock option
Lottomatica 2005-2010 riservato a dirigenti"” di Lottomatica
e/d di sue controlla?e in relazione alle n. 57.016 (cinquanta-
settemilasedici) opzioni ancora assegnabili dali’incorporata

Lottomatica S.p.A. nell’ambito di tale Piano, in conformita a

quanto delibgrato ip‘data 12 aprile 2005 dall’assemblea stra-
ordinaria dell’incorporata Lottomatica S.p.A. e in data 12
vmaggio e 21 luglioc 2005 dal consiglio.di amministrazione di
quest/ultima, fissando quale termine ultimo per le sottoscri-

zioni la data del 31 dicembre 2010;




(vi) un aumento a pagamento del capitale sociale, in forma
scindibile, per massimi Euro 219.812,00 (duecentodiciannovemi-

laottocentododici), con emissione, anche in piu tranches, di

. massime n. 215.812 (duecentodiciannovenilacttocentododici)

nuove azioni ordinarie del valore nominale di Eurc 1,00 cadau-

ai sensi dell’art. 2441, comma 5, del Codice Civile, al servi-
" zio -dell’esercizio . delle. n. 219.812

(duecentodiciannovemilaottocentododici) opzioni gia assegnate

dall’incorporata Lottomatica S.p.A. nell’/ambito del "Piano di
stock option Lottomatica 2005-2010 riservato ad amministrato-

ri" della Societd in conformita a quanto deliberato in data 12

aprile 2005 dall’assemblea straordinaria dell’incorporata Lot-

tomatica S.p.A., in data 12 maggioc 2005 dal consiglio di ammi-
nistrazione di quest’ultima ed eseguito dai consiglieri
all’uopo delegati, fissando quale termine ultimo per le sotto-
scrizioni la data del 31 dicembre 2010;

(vii) la delega al consiglico di amministrazione, ai sensi
dell’art. 2443, comma 2, del Codice Civile, per il periodo di

cingue anni dalla data della deliberazione, della facelta di

na, godimento regclare, con esclusione del diritto di opzione

aumentare il capitale sociale a pagamento, in una o piu volte,
per un ammontare nominale massimo di Euro 8.326.520,00 (otto-
milionitrecentoventiseimilacinquecentoventi), con esclusione

del diritto di opzione ai sensi dell’art. 2441, comma 4, se-

condo periodo, del Codice Civile, al servizio di operazicni di



acguisizione di parteéipazioﬁi (anche mediante operazioni di
fu;iqpe o scissione) o di aziende o rami di azienda operanti
nei settor{i di interesse strétegico per la Societa, senza al-
cun l»imite, e/o al se;vizio di uno o piu piani di stock option A

riservati ad amministratori della Societa ed a dirigenti della

3n ragione di amno, pari ad Furo 1.205.777,60 (unmilionedue-
primo anno e ad Euro 1.780.185,60. (unnilionesettecen- toottan-
tamilacentoottagtacinque virgola sessanta) per ciascuno dei
successivi, senza possibil.ité. di cumulare la parte eventual-
mente non utilizzata nel corso di un ‘dato anno con le parti di
competenza degli.- anni successivi. Il consiglio di amministra-
zione, in conformita a gquanto previsto dall’art. 2441, comma
4, secondo periodo, del Codice Civile, dovra determinare il
Prezzo di emissione delle azioni attenendosi ai seguenti cri-
teri:

a) in caso di aumenti di capitale al servizio di uno o piu

piani di stock option riservati ad amministratori della Socie-

Societa e/o di sue controllate, fino al limite massimo del 20%

_ta ed a dirigenti della Sccieta e/c di sue controllate, il

c?nsiglio di amministrazione della Societad dovra determinare
un prezzo di emissione corrispondente al valore di mercato
df‘elle_" azioni, tenendo conto del_la media dei prezzi di bo;‘s?,
dei titoli azionari della Societa rapportata ad un arco di

tempo significativeo, e comungue non inferiore al loro valore




gormale éecondo la normativa fiscale applicabile (valore nor-
.ma;e che sara pafi alla media a;itmetiqa dei prezzi uffic;ali
registrati dalle azioni ordinarie della Societa sul Mercato
Ielemgticq Aziona;;o ggsﬁito da Borsa Italiana‘s.p.A. ne; mese

precedente 1’attribuzione delle opzioni da parte del consiglio

di amministrazione, intendendosi per "mese precedente" il pe-

riodo che andra dalla data di assegnazione delle opzioni e-
sclusa allo stesso giomno del mese precedente e fermo restando
che in detto pericdo, ai £ini della determinazione della media
aritmetica, si terrad conto solo dei giorni di borsa aperta in

cui il prezzo ufficiale delle azioni ordinarie della Societa

sia stato effettivamente rilevato) ;

b) in caso di aumenti di»capitAle al servizio di operazioni

di acquisizione di partecipazioni (anéhe mediante operazioni

di fusione o scissione) o di aziende o rami di azienda operan-

ti nei settori di interesse strategico per la Societa, il con-

siglio di amministrazione della Societa dovra determinare un

prezzo di emissione corrispondente al valore di mercato delle

azjoni, tenenao conto della media dei prezzi di borsa dei ti-

——toli azionari della societa rapportata ad un arco di tempo si-

‘gn;ficativo, ovﬁacendq appliqazione dei criteri di valutazione
piu rappresentativi, quali, a titolo esemplificativo, il meto-
_do dellg quotazioni di bgrsa, il metodo dei flussi di cassa
attualizzati o il metodo dei multipli di mercato.

Art. 5 4 L’assemblea straordlnarla del 12 aprlle 2006 ha at—



tribuito al Consiglio di Amministrazione, per il periodo mas-
§imobdi cinque anni da;la data del 12 ap;ilev2Q06, ?i sensi
del;’art! 2443 del codice civile, la facolta di aumentare a
pagamepto ii cépiFale socia;e, in una o piu volte, per un im-

porto complessivo massimo di nominali Euro 1.720.000.000,00

(unmiliardosettecentoventimilioni), di cui £fino all’importb

nominale massimo di Euroc 1.670.000.000,00 (unmiliardoseicento-

settantamilioni) da offrire in opziocne agli azionisti e fino i

all’importo nominale massimo di Euro 50.000.000,00 (cinquanta-

milioni) da offrire in sottoscrizione a dipendenti di Lottoma-

tica S.p.A. e/0 di sue controllate, con esclusione del diritto

di opziocne, ai sensi .dell’art. 2441, ultimo comma, cod. civ..

Nell’esercizio della predetta facolta, agli amministratori é
attribuita ogni piu ampia facolta di determinare, di volta in
volta, modalita, termini e condizioni dell’aumento di capi-
tale, compresi il numero di azioni da emettersi di volta in
volta in esecuzione della delega, il prezzo di sottoscrizione
(comprensivo di eventuale sovrapprezzo), ed il relativo rap-

porto di sottoscrizione nell’esercizio del diritto di opzione

in relazione alle azioni da offrire in opzione agli azionisti i

In particolare, il prezzo di sottoscrizione, comprensivo
dell’eventuale sovrapprezzco, delle nuove azioni sara determi-
nato dal Consiglio di Amministrazione anche tenendo conto del-

le condizioni dei mercati finanziari, nonché dell’andamento

delle quotazioni delle azioni Lottomatica registrati




nell’/imminenza dell’operazione.
Le delibere del Consiglio di Amministrazione fisseranno di
volta in volta apposito termine per la sottoscrizione delle

azioni e prevederanno che, qualora 1l’aumentoc deliberato non

venga sottoscritto entro il termine di volta in volta

all’uopo fissato, il capitale risultera aumentato di un impor-

to pari alle sottoscrizioni raccolte fino a tale termine.

in volta ai sensi del presente art. 5.4 - e per apportare
all’articole 5 dello Statuto‘Sociale le wvariazioni dell’entita
numerica del. capitale sociale e del numero di azioni rappre-
sentative dellc stesso conseguenti all’esecuzione di ogni au-
mento del capitale sociale."

2. di conferire disgiuntamente al Presidente e Amministratore
Delegato e a ciascunc dei Consiglieri i poteri occorrenti per
provvedere a quanto necessario per l’esecuzidneidella delibera
in oggetto e per 1l’espletamento dei conseguenti adempimenti

legislativi e regolamentari, ivi incluso, 1in particolare,

1’ adempimento di ogni formalita necessaria affinché le stesse

tiva all’emissione delle nuove azioni - da emettersi di volta

siano iscritte nel Registro delle Imprese."
Il Presidente dichiara quindi aperta la discussione in merito

alla proposta di deliberazione di cui io Notaic ho appena dato

lettura.

Alla luce delle sottoscrizioni raccolte alla data odierna, il



punto 5.1 dell'articolo 6 va integrato nel modo sgguente: "Al-~
;§“§§Fa‘§e; ;2 ap;i;e 2006, il capita;e s?ciale, deliberatg
per totali Euro 93.668.640,00, risulta sottoscritto e versato
per Eu;o 91.858.;14,00 suddiviso in numero‘di 91.858.114 aziq—
ni ordinarie del valore nominale di Euro 1,00 ciascuna e aven-

ti tutte parita di diritti."

In mancanza di richieste di intervente il Presidente informa

che non vi sono state variazioni nel numero dei soci interve-

nuti e che pertanto sono ora presenti n. 98 persone, portatri-

ci in proprio o per delega di n. -54.052.977 azioni ordinarie,
pari al 58,844% del capitale con diritto di voto.

Pone quindi in votazione la proposta del consiglio di ammini-
strazione relativa al quinto punto all’ordine del giorno.

Lé votazioni avvengono in modo palese, per alzata di mano, e
dannc il seguente esito:

Favorevoli: n. 52.957.194 azioni pari al 97,973% del capitale
votante ed al 57,651% del capitale sociale.

Contrari: n. 1.695.783 azioni pari al 2,027% del capitale

votante ed all'l,193% del capitale sociale.

Astenuti: nessuno.

Con la proclamazione dell'esito della votaziocne, il Presidente

rileva e dichiara che la proposta del Consiglio di Amministra-

zione & stata approvata con la sopra indicata maggioranza.

L'Ing. Rosario BIFULCO da quindi atto che & stata conclusa la
g




na Assemblea ordinaria e straordinaria.

vE?;i'informa che nella ;iupione.del Consiglio di A@ministra—
zione che si terra subito dopo il termine dell'assemblea, ras-
;ggpe;é ;é digi;sioni da P;esidente dél Cons;glio'di Ammini-

strazione, come per altro gia accennato, mantenendo la carica

di Amministratore Delegatc fino al Closing e quella di Consi-

gliere di Amministrazione fino al termine del triennio.

Dichiara di potere ragionevolmente ritenere che nel corso del-

la stessa riuniocne sara proposta la nomina a  Presidente del

Consiglio di Amministrazione -del Consigliere Lorenzo Pellicio:
1i, Amministratore Delegato della DE AGOSTINI S.p.A..

Egli ringrazia per la 'splendida collaborazione di cui ha potu-
to benificiare nell'espletamento delle sue, funzioni di Ammini-
stratore Delegato e Presidente della Societda e formula a tutti
ed alla Societa gli auspici piu favorevoli.

Interviene quindi il Consigliere Lorenzo Pelliciol;, che, in
qualita di rappresentante della DE AGOSTINI S.p.A., ringrazia
1'Ing. BIFULCO per l'impegno profuso e i risultati eccezicnali

raggiunti; durante la sua gestione il valore del Gruppo si &

triplicato e sono stati distribuiti diVi§%§4}7285f9§9E§9§22_di

milioni di euro; ed i risultati del bilancio appena approvato
ne sono la ennesima conferma. Le dimissioni, peraltro,'sono
relativi soltanto alla»carica di Presidente e quindi la socie-
td potra ancora avvalersi del suc contributo come Amministra-

tore Delegato fino al Closing e come consigliere di ammini-



strazione poi.

L’'Ing. Rosaric BIFULCO ringrazia tutti gli intervenuti e di-

chiara sciclta l'assemblea alle ore tredici e cingquanta.
Vengono allegati al presente Verbale per formarne parte inte-

grante e sostanziale:

sub "A": Elenco nominativo degli azionisti intervenuti in pro-
prio e per delega al momento di apertura della trattazione
~dell'ordine del giorno e rimasto invariato per tutte le vota-

zioni e fino al termine dell’assemblea;

sub "B": Prospetto della votazione sulla Approvazione del bi-
lancio'(punto 1 dell’0.d.g.), con dettaglio nominativo dei fa-
vorevoli, degli. astenuti e dei contrari;

sub "C": Prospetto della votazione sulla approvazione della
distribuzione delle riserve (punto 2 dell’0O.d.g.), con detta-
glio nominativo dei favorevoli, degli astenuti e dei contrari;

sub "D": Prospetto della votazione sulla approvazione del pia-
no di attribuzione di azioni riservato a dipendenti di Lotto-
matica S.p.A. e/o di sue controllate (punto 3 dell’0O.d.g.),

con dettaglio nominativo dei favorevoli, degli astenuti e dei

contrari; _ —

sub "E": Prospetto della votazione sulla proposta di modifiche
statutarie (punto 4 dell’0C.d.g.), con dettaglio nominativo dei
favorevo;i,'degli astenuti e dei contrari;

sub "F": Prospetto della votazione sul conferimenti al Consi-

glio di Amministrazione della facolta di aumentare il capitale




sociale a sensi dell’art. 2443 del ceod. civ. (punto 5
dell’q.d.gj), con dettaglio nominativo dei fgvorevoli, dggli
;stenuti e dei contrari;

sub "G": Fasci;olo di bilancio societarioc e di bil;ncio conso-
lidato al 31.12.2005;

sub "H': Nuovo teste dello statuto sociale.

Sub "I": Relazions illustrativa del C.d.A. sul Piano di attri-
 buzione di azioni.

Richiesto, io Notaio ho redatto il presente verbale che, dat-

tiloscritto da persona di mia fiducia su novantuno intere pa-

gine e parte della novantaduesima di ventitre fogli, ho letto

al comparente che, esonerandomi dalla lettura degli allegati,

lo approva. E' completato di mio pugno.

Firmato: Rosario Bifulco

Dr. Ignazio de Franchis Notaio (Sigillo)
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ATTACHMENT
(pursuant to Article 152-octies, par. 7 of Issuers' Regulation)

1. RELEVANT UNDERSIGNED PERSON

1.1 PERSONAL DATA

INDIVIDUALS

SURNAME BIFULCO NAME ROSARIO

SEX

TAX CODE BIRTH DATE BIRTH PLACE @®V)

BFLRSR54P14F839P 14/09/1954 NAPOLI NAPOLI

COUNTRY

ITALIA

DOMICILE VIALE DEL CAMPQ BOARIO N, 56/D
ROMA

ENTITIES

CORPORATE NAME

TAX CODE CORPORATE SHAPE DATE OF INCORPORATION
(dd/mm/yyyy)

HEADQUARTERS

1.2, RELATIONSHIP WITH THE CONCERNED ISSUER

C.1) MEMBER OF THE MANAGING BODY OR OF THE CONTROLLING BODY OR GENERAL
OFFICER OR VICE GENERAL OFFICER OF THE ISSUER

S/N

C.2) OFFICER HAVING ACCESS TO PRIVILEGED INFORMATION ON A REGULAR BASIS AND
EMPOWERED TO TAKE MANAGEMENT DECISIONS THAT ARE LIKELY TO AFFECT THE
DEVELOPMENT AND THE PROSPECTIVES OF THE ISSUER

N

SN

C.3) INDIVIDUAL OR ENTITY ACTING IN THE CAPACITY AS SET FORTH UNDER C.1) OR C.2)
ABOVE WITHIN AN ISSUER'S SUBSIDIARY

SN

C.4) HOLDER OF AT LEAST 10% OF THE ISSUER'S SHARE CAFPITAL OR OF THE RELEVANT
CONTROLLING INDIVIDUAL OR ENTITY

N

S/N

2. ISSUER (OF LISTED SECURITIES)

CORPORATE NAME TAX CODE
LOTTOMATICA S.P.A.

8028081001

[

3. AUTHOR OF THE TRANSACTIONS

3.1 NATURE OF THE AUTHOR OF THE TRANSACTIONS

RELEVANT PERSON

INDIVIDUAL STRICTLY RELATED TO A RELEVANT PERSON (SPOUSE, DEPENDENT CHILD,
PARENT, COHABITING RELATIVE OR RELATIVE-IN-LAW)

N

S/N

ENTITY, PARTNERSHIP OR TRUST STRICTLY RELATED TO A RELEVANT INDIVIDUAL OR
ENTITY OR TO ANY OF THE ABOVE SAID INDIVIDUALS

SN

3.2 PERSONAL DATA

INDIVIDUALS

SURNAME BIFULCO [NAME ROSARIO

SEX

TAX CODE BIRTH DATE BIRTH PLACE (PV)
(dd/mm/yyyy)

COUNTRY

PLACE OF RESIDENCE

ENTITY, PARTNERSHIP, OR TRUST

CORPORATE NAME

TAX CODE CORPORATE SHAPE DATE OF INCORPORATION
(dd/mmvyyyy)

HEADQUARTERS




4. TRANSACTIONS

SECTION A) : SHARES AND EQUIVALENT FINANCIAL INSTRUMENTS AND RELATED CONVERTIBLE BONDS

DATE |TRNS [ISIN CODE SECURITY NATURE QUANTITY [PRICE VALUE[ EXECUTION NOTES
. (in €) (in €)
03004/2006) s }IT0003990402 LOTTOMATICA AZO 276.000 14,63 4.037.880,00 ESE-SO
03004/2006] v {IT0003990402 LOTTOMATICA AZO 182.000 | 33,58604 6.112.658,28 FMERC >
o071042008| v [IT0003990402 LOTTOMATICA AZO 94.000 36 3.384.000,00 FMERC
07/04720080 A |IT0003990402 LOTTOMATICA AZO 94.000 36,036 3.387.384,00 FMERC
TOTAL SECTION A (in €) 16.921.923,28

SECTION B) : OTHER FINANCIAL INSTRUMENTS RELATED TO SHARES PURSUANT TO ART. 152-sexies, par. L, lett. b)

DATE TRNS [NATURE |FACULTY [FIN. INSTRUMENT UNDERLYING EFFECT. INVESTMENT POT. INVESTMENT EXP. DATE |NOTES
SHARE /DIVESTMENT /DIVESTMENT
(NOTIONAL)
ISIN NAME ISIN NAME Q.TY | PR. | VALUEE [ Q.TY | PRICE€ |VALUEE
CODE| CODE €

TOTAL SECTION B (in €)
TOTALSECTIONA+B (in€) | 16.921.923,28

Note:

In execution of the forward S&P agreement of no. 182,000 ordinary shares

of Lottomatica S.p.A. deriving from the exercise of no. 182,000 stock option granted to Mr. Rosario
Bifulco pursuant to the 2003-2005 stock-option plan, as made public on March 1, 2006,
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PRESS RELEASE

LOTTOMATICA APPROVES FIRST QUARTER 2006 RESULTS

Revenues for the first quarter at 190.3 million euro vs 189,1
million euro in the first quarter 2005

EBITDA of 111.9 million euro vs 116.7 million euro as of March 31
2005

EBIT of 93.8 million euro (106.3 million euro as of March 31 2005)
Net income equal to 41.4 million euro (61.7 million euro in 1Q05)

LOTTOMATICA AND GTECH PRO-FORMA CONSOLIDATED FINANCIAL
DATA AS OF DECEMBER 31 2005 APPROVED

APPROVED ISSUANCE OF 750 MILLION EURO SUBORDINATED
INTEREST DEFERRABLE CAPITAL SECURITIES

APPROVED EXECUTION OF SENIOR CREDIT FACILITES AGREEMENT
AND THREE RELATED INTERCOMPANYAGREEMENTS

COMBINED ENTITY STRATEGY

Rome April 27 2006 - The Board of Directors of Lottomatica chaired by Lorenzo
Pellicioli approved today the consolidated accounts for the period ending March 31,
2006.

In the context of the proposed acquisition of GTECH Holidngs Corp. by Lottomatica,
the Board of Directors: (i) resolved upon the approval of Lottomatica Pro-forma
Consolidated Financial data as of December 31 2005 which give retroactive effect to
the proposed Acquisition and the related financing transactions; such financial
information will be included, inter alia, in the offering document for the capital
securities, the issuance of which was also resolved upon today; (ii) approved the
issuance of the 750 million euro subordinated interest deferrable capital securities to
be offered to institutional investors; (iii) approved the execution, as guarantor of its
subsidiary Gold Acquisition Corp., of a loan agreement denominated Senior Credit
Facilities with Credit Suisse International, Credit Suisse Global Branch and Goldman
Sach International as arrangers and lenders and Bank of America N.A. as agentand of
three intercompany agreements related to the financing of the acquisition of GTECH.

1) LOTTOMATICA APPROVES FIRST QUARTER 2006 RESULTS




Consolidated Income 31 March 2006 defta % 31 March 2005
Statement (million euro)

Revenues 190.3| +0.6% 189.1

EBITDA 111.9] -4.1% 116.7

EBITDA % 58.8% 61.7%

EBIT 93.8| -11.7% 106.3

EBIT % 49.3% 56.2%

Net Income 41.4| -32.8% 61.7

Net Income % 21.8% 32.6%

(Note:1° quarter 2005 restated for IFRS)

First quarter 2006 closes with consolidated revenues totaiing at 190.3
million euro, slightly increasing compared to 189.1 million euro as of March
31 2005. The drop in Lotto revenues was entirely offset by the strong performance
of the Instant and Traditional Lotteries and by the continuing growing of the Services

segment.

Lotto wagers reached 2,045 million euro with a decrease compared to 2,403
million euro of the first quarter 2005 which continued to benefit from “53”
of Venice wheel (drawn in February 2005), but stabilized at the level of
1Q04 (of 1,961million euro). Lottomatica totaled revenues of 132.4 million euro
compared to 155.2 million euro as of March 31 2005 (-14.7%).

Traditional and Instant Lotteries gross tickets sold strongly performed in the
quarter reaching 855 million euro (compared to approx. 274 million euro in
the first quarter of 2005). Instant lotteries alone sold 354 million tickets with a
price point of 2.4 euro, thanks to the positive feedback of the 5 euro lottery
“Miliardario”. It is to be underlined also the good launch of the 2 euro lottery
“"Medaglia d’oro” related to the Turin winter Olympic Games. Revenues for
Lottomatica totaled 31 million euro, +209.8% vs 10 million euro in 1Q05.

Revenues for Services reached 19.4 million euro, growing 28.1% vs 15.1
million euro as of 31 March 2005. Activities in the stamp duties field performed

very well, together with the results for the Utility bills payment. The well known .

business of the electronic top ups for mobile telephone accounts reached in the
period 53 million of top ups sold vs 48 million in 1QO05.

The EBITDA for the quarter totaled 111.9 million euro vs 116.7 million euro as of
March 31 2005, influenced by the different mix of Revenues.

EBIT of the quarter reached 2006 was equal to 93.8 million euro decreasing for the
higher depreciations.

Net Result reached 41.4 million euro (61.7 million euro as of March 31 2005).




Net Financial Position for the Group was equal to -48.4 million vs -89.7 as of
December 31 2005, with a cash flow from investment activities of 13.9 million euro.

Shareholders’ Equity for the period closed at 599.9 vs 512.2 million euro as
of December 31 2005.

2 ) Lottomatica and Gtech Pro-forma Consolidated Financial data as of
December 31 2005 approved

The Board of Directors approved 2005 Lottomatica and Gtech Proforma consolidated
financial data.

UNAUDITED CONSOLIDATED PRO FORMA FINANCIAL INFORMATION

The accompanying pro forma consolidated financial information contains the pro
forma consolidated financial data as of and for the year ended December 31, 2005 of
Lottomatica, which give retroactive effect to the proposed Acquisition and the related

financing transactions.

The pro forma consolidated financial data as of and for the year ended
December 31, 2005 were prepared by making appropriate pro forma adjustments to
the historical consolidated financial statements of Lottomatica in order to give effect to
the proposed Acquisition, as described below. The pro forma consolidated financial
data follow the schemes adopted by Lottomatica and GTECH for the presentations of
their historical IFRS consolidated financial data.

The consolidated financial statements of Lottomatica as of December 31, 2005
and for the year then ended prepared in accordance with IFRS as adopted by the EU
were audited by Reconta Ernst & Young S.p.A., which issued its report on March 20,
2006.

The consolidated balance sheet of GTECH as of December 31, 2005 and the
related consolidated income statement for the period from January 2, 2005 to
December 31, 2005, prepared in accordance with IFRS as adopted by the EU (which
were used for the preparation of the first complete IFRS financial statements of GTECH
on the effective date of the Acquisition), prepared for the sole purpose of inclusion
herein, were audited by Ernst & Young LLP, which issued its own report on March 14,
2006.

The pro forma consolidated reclassified financial data have been obtained on the
basis of:

o the historical consolidated financial data of Lottomatica prepared in
accordance with IFRS as adopted by the EU as of and for the year ended
December 31, 2005;

o the historical consolidated financial data of GTECH prepared in accordance
with IFRS as adopted by the EU (which were used for the preparation of the
first complete IFRS consolidated baiance sheet of GTECH on the effective




date of the Acquisition as of December 31, 2005 and for the period ended
December 31, 2005); and

o the pro forma adjustments reflecting the proposed Acquisition and the
related financing transactions envisaged to complete the proposed
Acquisition. _

In accordance with CONSOB Communication No. DEM/1052803 of July 5, 2001,
the effects of the Acquisition have been shown retroactively in the pro forma
consolidated balance sheet as if the Acquisition and the related financing transactions
had taken place on December 31, 2005 and in the pro forma consolidated income
statement as if they had taken place on January 1, 2005.

The pro forma adjustments made to the consolidated historical financial
statements and the scope and assumptions upon which they are based are described
in detail, in paragraphs 1, 2 and 3 of the explanatory notes below.

With respect to the accounting policies adopted by Lottomatica and GTECH in
preparing their respective historical consolidated financial statements, reference is
made to the notes to their respective consolidated financial statements as of and for
the year ended December 31, 2005 prepared in accordance with IFRS as adopted by
the EU, which have been previously released

In order to interpret the pro forrma data correctly, it is necessary to bear in mind
the following:

e since the pro forma data are prepared based on assumptions, if the
Acquisition had taken place at the dates referred to for the purpose of
preparing the pro forma consolidated financial data, instead of the date at
which it is actually expected to take place, the results that are presented
therein would not be necessarily obtained;

e the pro forma data are not a forecast since they are prepared to represent
only the effects of the Acquisition that can be identified and measured,
without considering the potential impact of changes in management policies
and operational decisions made as a consequence of the Acquisition.

Further, in view of the difference between the scopes of pro forma and historical
financial statements and the fact that the effects of the Acquisition are caiculated
differently for purposes of the balance sheet and the income statement, the two pro
forma statements need to be read and examined separately, without attempting to
establish any accounting relationship between them.

Pro forma Consolidated Balance Sheet as of December 31, 2005

December 31, December 31,
2005 IFRS— 2005 IFRS— Pro Forma December 31, 2005
Lottomatica GTECH Adjustments Note IFRS Pro Forma

(in thousands of Euro)

ASSETS
A) Non current assets

Property, plant and
equipment ....oeviinnnn 158,248 647,112 241,990 (A) 1,047,350




Goodwill ceviiiiiiinnn 663,613
Intangibile assets ........ 10,774
Other assets .....coeivennns 1,022
Deferred taxes ............ 55,009
Total non-current

assets vt 888,666
B) Current assets
Inventory ....cocvvviieninns 14,436
Accounts receivable

trade and other

receivables ............... 116,263
Investments in

securities  available

forsale......coiviecniniens 31,791
Other assets .....cccvvvvns 193,178
Cash and cash

equivalents............... 246,163

Total current assets ..... 601,831

Total assets ....c.cvvennren. 1,490,497

Liabilities and Net
shareholders' equity
Shareholders' equity.... 504,694

Minority interest.......... 7,561
Q) Non current
liabilities
Long term debt ........... 359,653
Termination
indemnitieS.....oovvvveens 7,618
Deferred taxes ............ 44,233
Other non current
liabilities ......ovveeeevinnns 8,587
Total non  current
liabilities.....covivevneranns 420,091
D) Current liabilities
Accounts payable
trade and other
payables................... 305,006
Current portion of
long-term debt and
short-term
borrowings ............... 7,996
Other liabilities............ 234,129
Taxes payable............. 11,020

Total current liabilities.. 558,151
Total liabilities and
shareholders’ equity .. 1,490,497

280,718
52,509
42,838
77,610
1,100,787

91,197
164,217
221,010
39,406

151,321

667,151
1,767,938

762,888
4,661
458,364

0
125,857

92,505

676,726

225,394

15,944
33,325
49,000
323,663

1,767,938

2,289,307
1,143,601
0

4,725
3,679,623

22,060

0
1,181

(397,484)

(374,243)
3,305,380

627,164
0
2,146,127

0
524,350

(3,187)

2,667,290

5,953
4,973
0
10,926

3,305,380

(B)
(©)

(D)

(E)

G

(G)

(H)

(D

)
(K)

(L)
(M)

3,233,638
1,206,884
43,860
137,344
5,669,076

127,693
280,480
252,801
233,765
0

894,739
6,563,815

1,894,746
12,222
2,964,144

7,618
694,440

97,905

3,764,107

530,400

29,893
272,427
60,020

892,740

6,563,815




Pro Forma Consolidated Income Statement for the Year Ended December 31,
2005 )

2005 IFRS— 2005 IFRS— Pro Forma 2005 IFRS
Lottomatica GTECH Adjustments Note Pro Forma

(in thousands of Euro)
Total revenue from sales and

SEIVICES..itviiirirverari v eanaes 582,674 1,040,508 0 1,623,182
Raw materials, services, and

other operating costs............ 244,412 429,897 15,937 (N) 690,246
Personnel cost .....ccoevvnvireannns 72,276 279,327 0 351,603
Capitalised costs ......cocovvnvnennnn (63,507) 0 (63,507)
Depreciation, amortisation

and write-downs .................. 53,643 146,112 128,511 (0O) 328,266
Total operating costs .............. 370,331 791,829 144,448 1,306,608
Operating income.....c...c....ouee. 212,343 248,679 (144,448) 316,574
Financial income (expenses).... (16,064) (18,224) (161,121) (P) (195,409)
Equity  investees' income

(eXPENSES) viiivirvriirieriienens (34) 2,007 0 1,973
Other income (expenses)........ (4,984) 0 (4,984)
Incombe before taxes............. 196,245 227,478 (305,569) 118,154
Taxes for the year......c.oevvvenens 82,013 79,903 (111,005) (Q) 50,911
Net income for the year .......... 114,232 147,575 (194,564) 67,243
Minority interest.........coveviienen. 1,841 (1,271) 0 570
Group resultsS....ovoveeiiiiivini e, 112,391 148,846 (194,564) 66,673
1. Description of the pro forma adjustments to the historical consolidated

data as of December 31, 2005 and for the year ended December 31, 2005

The following is a description of the effects of the pro forma adjustments of the
individual line items in the consolidated balance sheet.

A. The adjustment represents the effects of the allocation of the excess purchase
price to property, plant and equipment of GTECH for a total of €241,990,000, as
described below in the section "Assumptions—Purchase Price/Allocation".

B. The adjustment represents the effects of the allocation of the excess purchase
price equity not allocated to net identifiable assets of GTECH, and recognised as
goodwill, for a total of €2,289,307,000, as described below ‘in the  section
"Assumptions—Purchase Price/Allocation".

C. The adjustment represents the effects of the allocation of the excess purchase
price to intangible assets acquired of GTECH, for a total of €1,143,601,000, as

described below in the section "Assumptions—Purchase Price/Allocation”.

D. The adjustment represents the recognition, in the amount of € 4,725,000 of the
non-current portion of deferred taxes paid on the incidental costs related to the Rights
Offering which has been previously announced.

E. The adjustment represents the effects of the allocation of the excess purchase
price to inventory of GTECH, for a total of €22,060,000, as described below in the
section "Assumptions—Purchase Price/Allocation".




F. The adjustment represents the recognition, in the amount of € 1,181,000 of the
credit for current taxes on the additional costs estimated in relation to the Rights

Offering. .

G. The adjustment represents the use. of the available cash of Lottomatica and
GTECH for a total of €397,484,000 used for the Acquisition.

H. This includes the effects on the equity of the adjustments relating to: (i) the
payment of the increase in share capital in the amount of €1,400 million, net of the
related incidental costs estimated at €15,854,000, and net of the related deferred tax
effect, equal to € 5,906,000, (ii) the fees for the early payment of GTECH indebtedness
in the amount of €9,018,000 and the write-off of the residual amounts relating to the
issuance costs of such debt, totaling €4,642,000, (iii) the conversion of the remaining
convertible debentures of GTECH still in existence, for a total of €13,651,000, (iv) the
conversion of all stock options still in existence on the basis of the existing share based
plans, for a total amount of €95,562,000 (corresponding to U.S.$114 million), and
(v) the elimination, for the purposes of consolidation, of the consolidated net equity of
GTECH for a total of € 858,441,000.

L. This includes the effects on the long-term portion of long-term debt of the
adjustments relating to: (i) the issue of the Securities in the amount of €750 million,
net of the related additional costs, estimated interest deferrable capital securities to be
€25,160,000, and (ii)the wuse of the Term Facilities in the amount of
U.5.$2,260 million (€1,895,655,000) net of incidental costs estimated at €16,004,000,
to finance a portion of the purchase price of GTECH and for the early repayment of
GTECH indebtedness in the amount of €458,364,000.

J. The adjustment represents the effects of the recognition of deferred tax
liabilities deriving from the allocation of the excess purchase cost paid for the net
assets of GTECH for a total of €524,350,000, as described in the section
"Assumptions—Purchase Price/Allocation".

K. The adjustment represents the effects of the elimination of its liabilities of
€3,187,000 deriving from the "fair value" valuation of GTECH indebtedness, as a result

of its early repayment.

L. Includes the effects on the current portion of long-term debt and on short-term
borrowings of the adjustments related to: (i) the early repayment of GTECH
indebtedness and the conversion of the remaining shares of the outstanding GTECH
Convertible Debentures, for a total of € 15,944,000, and (ii) the use of short term
loans for a total of € 21,897,000 to cover the remaining portion of the proposed
Acquisition exceeding existing available liquidity and the new financing obtained.

M. The adjustment represents the effects of the differences between the exchange
rate on December 31, 2005 and the exchange rate used for the preparation of the pro
forma financial information on the early repayment of GTECH indebtedness, which
totals €4,973,000. :

The following is a description of the effects of the pro forma adjustments on the
individual line items of the consolidated income statement:




N. The adjustment represents the effect on operating costs of the greater value of
the inventory of GTECH, which during the allocation of the price paid for the
Acquisition was valued at market value of € 15,937,000, as described below in the
section "Assumptions—Purchase Price/Allocation".

0. The adjustment represents the effects of the increased depreciation for a total of
€128,511,000 on the values allocated to fixed assets for capitalised internal work
(€46,117,000) and to intangible fixed assets (€82,394,000) of GTECH, as described
below in the section "Assumptions—Purchase Price/Allocation”.

P. Represents the effects of the adjustments relating to: (i) finance expense
relating to the subordinated interest deferrable capital securities and on the Senior
Credit Facilities, which totals approximately €171,844,000, (ii) the depreciation of
additional expense, calculated on a term of 60 years for the subordinated interest
deferrable capital securities and on a term of 6 years for the Senior Credit Facilities, for
a total of €3,086,000, (iii) the elimination of finance expense incurred during the
course of fiscal 2005 on the portion of GTECH's existing indebtedness to be repaid on
the date of Acquisition, for a total of € 21,384,000, net the additional costs to be
incurred for the early repayment equal to €9,018,000, and (iv) the elimination of
finance expense incurred during the course of fiscal 2005 by GTECH for the convertible
debentures expected to be converted prior the date of Acquisition, equal to €

1,443,000.

Q. It represents the tax effects of the adjustments illustrated above, for a total of
€111,005,000.
2. Purpose of the presentation of the pro forma consolidated financial data

The purpose of the presentation of the consolidated pro forma data is to
retroactively reflect the significant effects of the proposed Acquisition and the related
financing transactions by making appropriate pro forma adjustments to the historical
consolidated financial data. As reported above, the effects of the proposed Acquisition
and the related financing transactions are reflected retroactively in the balance sheet
as if the Acquisition and the related financing transactions had occurred on
December 31, 2005 and in the consolidated pro forma statement of income as if they
had occurred on January 1, 2005.

3. Assumptions for the preparation of the pro forma consolidated data

Lottomatica is conducting the proposed Acquisition of GTECH through a wholly
owned Acquisition Subsidiary. The proposed Acquisition of GTECH is expected to be
financed by equity and debt as listed below.

The Financing Structure of the Transaction

The proposed Acquisition of GTECH (including the refinancing of GTECH
indebtedness) is expected to be financed by:

e the proceeds from the issuance of the new ordinary shares in a Rights
Offering;



¢ the proceeds of the issuance of the subordinated interest-deferrable capital
securities;

e certain of the proceeds of the Term Facilities; and
¢ existing cash of Lottomatica and GTECH.
The Rights Offering is expected to provide €1.400 billion.

In connection with the proposed Acquisition of GTECH, Lottomatica will issue the
Securities, to be placed with institutional investors. The Securities will be listed on the
Luxembourg Stock Exchange and will have a term of 60 years.

In addition, the Acquisition Subsidiary will enter into the Senior Credit Facilities
Agreement which will provide, among other facilities, the Term Facilities. At the time of
the Acquisition, GTECH will use a portion of the Term Facilities in the amount of
U.S.$1,710 million (€1,449 million) to finance a portion of the purchase price of the
Acquisition and the remaining U.S.$550 million (€466 million) to finance the related
indebtedness of GTECH. The Senior Credit Facilities will be unsecured, and guaranteed
by Lottomatica, Holdings and by several U.S. subsidiaries of GTECH. The repayment of
the Senior Credit Facilities and the payment of interest thereon will be funded through
the cash-flow generated by GTECH. This cash-flow will be generated from available
operating proceeds and the receipts from controlled companies, via both dividends and
generated from inter-company loans, or through centralised liquidity transactions.

The proposed Acquisition

The proposed Acquisition will be effected by means of a cash merger of the
Acquisition Subsidiary with and into GTECH, and holders of GTECH common stock will
receive cash consideration of U.S5.$35.00 per share of GTECH common stock. Upon
completion of the Merger, which is expected to be completed by, 2006, Lottomatica
will acquire, through Holdings, all of the approximately 136,133,000 shares of GTECH
shares of common stock, for an estimated total purchase price totaling approximately
U.S5.$4,765 million, (corresponding to €3,963,152,000) determined as follows:

Assumptions—Purchase Price Allocation

A preliminary assumption for the allocation of the acquisition price, based on the
preliminary valuation of the certain designated assets conducted by an independent
expert, is set forth below:

Thousands of Thousands of
U.s.$ euro
Purchase price
Portion of the Acquisition price
with a euro-U.S. dollar coverage

contract (average coverage
exchange rate
€1.00=U.5.$1.2117) .ccovinvnnnnnne, 2,483,795 2,050,000



Portion of the Acquisition price

without a euro-U.S. dollar

coverage contract (rate

€1.00=U.5.$1.1922 on March

13, 2006) D i, 2,280,860
Acquisition price.......oveviiiiiniinnnn, 4,764,655
Additional costs (of  which

€48,356,000 relating to the

coverage contract) ...o.ovcveiiiininnnn,
Total Acquisition price.....coviiiiinans,
Net equity acquired (book value) ...
EXCess CoSt..iiivniniiiiiiiiiiiiiinnns,

1,913,152
3,963,152

67,897

4,031,049
(858,441)
3,172,608

Allocation:
Business contracts
—~DomestiC...cooiveeiiiiiiinnee 748,000 627,412
—International......coceeeeniiiiiieennns 429,000 359,839
GTECH Trademark........ccovveennnnns 87,000 72,974
Proprietary Software.................. 95,000 79,685
Portfolio of  sales orders

(backlog) ..coivveiiiiiiicn e 4,200 3,523
Trademarks for products and

JAMES covivrernenerriineererirensrerees 200 168
Total intangible assets ............... 1,363,400 1,143,601
Fixed assets from internal work .. 285,900 239,809
Fixed assets—West Greenwich.... 2,600 2,181
Total property, plant and

equipment.. .o 288,500 241,990
INVENEONY voviiniicvreni e 26,300 22,060
Total allocated to the market

value of assets acquired........... 1,678,200 1,407,651
Deferred taxes (37.25%) ........u.. (625,130) (524,350)
Net value allocated.................... 1,053,070 883,301
Remaining amount to goodwill.... 2,289,307
(i) Date of preparation of the proforma financial data

Other Costs Relating to the Acquisition

Useful life— Pro forma income

years statement for 2005
14.6 42,831
11.4 31,637
Not defined 0O
13.0 6,130
2.0 1,762
5.0 34
82,394
5.2 46,117
indefinite 0
46,117
4.0 15,937
144,448
(53,807)
90,641

The non-recurring costs and related financing transactions related to the
Acquisition will be recorded in the 2006 income statement in addition to the costs
already incurred by GTECH during the year ended December 31, 2005 in the amount
of approximately U.S.$2,194,000 (€1,764,000); these costs essentially relate to
expenses incurred for consulting, legal opinions, valuations conducted by experts, and
travel and transfers, which total approximately €35,047,000.

These costs are additional to the costs directly related to the Acquisition and
increase the Acquisition cost (€67,897,000) to those related to the financing
transactions for the Rights Offering (€ 15,854,000), the issue of the Securities
(€25,160,000) and the obtaining of the Senior Credit Facilities (€16,004,000) recorded
as a direct decrease of the loans and the costs for the early repayment of the GTECH
indebtedness, described above, for a total amount of €9,018,000.
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Additional Assumptions for the Preparation of the Consolidated Pro Forma Data

The tax rate used for the calculation of the tax effects for the pro forma
adjustment is 37.25% (33% for IRES tax and 4.25% for IRAP tax) for adjustments to
Lottomatica data and 37% for adjustments to GTECH data.

The average interest rate used for the calculation of the finance charges relating
to the Securities and the Senior Credit Facilities is 6.50%.

The Euro/U.S. dollar exchange rate used for the conversion of the consolidated
GTECH data and for the pro forma adjustments was:

Exchange rate on December 31, 2005 ......ciiiiiiiiiiie e e 1.1797
Average exchange rate for fiscal year 2005.....ccviiiiiiiiiiicece e e v 1,2441
Exchange rate on March 13, 2006 ..o iiieciiiiiri et er et r e s e s aaeras 1.1922

Average exchange rate for the coverage contract for the part of the acquisition cost..... 1.2117

Pro forma EBITDA Adjustments:

Step Up
Lottomatica GTECH Adjustments Consolidated
' (in thousands of euro)
REVENUE ....viviii et 582,674 1,040,508 1,623,182

Raw materials and other costs.............. (244,412) (429,897) (15,937) (690,246)
Personnel costsS .....ococvvvviiiininiiiinnn, (72,276) (279,327) (351,603)
Capitalisation of internal construction

COSES vttt e e e - 63,507 — 63,507
EBITDA per pro forma.....c.ocvvvevininenns, 265,986 394,791  (15,937) 644,840
Adjustments: .
GTECH )
Inventory step-up—non cash'™ ............ 15,937 15,937
Transaction costs'® ........cvviivviiiininenn, 1,950 ‘
Vehicle rent expense (in lieu of

depreciation)®.......ccciiiiiin e 4,953

6,903 5,549 5,549

Lottomatica non-recurring™ .........cco.... 15,373
Adjusted EBITDA.............coecvivniiinnn, 681,699

(1) A non-cash purchase price allocation pro forma adjustment.

(2) Non-recurring transaction related fees and expenses payable to legal and financial
advisors, accountants and other parties.

(3) Under IFRS, GTECH's vehicle leases would be treated as capital lease obligations.
Consequently, the cost of these vehicles would be treated as capital expenditures which would
be depreciated over the lease term. Furthermore, each lease payment would include an interest
expense and a principal reduction component. As the difference between capital and operating
lease treatment does not have a material impact on operating income, no adjustment to the
December 31, 2005 financial statements was considered necessary. However, for purposes of
computing pro forma EBITDA, the lease expense associated with these leased vehicles has been
eliminated since, if these leases were in fact capitalised, no rent expense would have been
recorded and the resulting depreciation and interest expense would not have impacted EBITDA.

(4) Lottomatica's non-recurring costs include the amount recognised by the AAMS linked to
the malfunction of the lotto connection network that occurred on June 18, 2005 (£7,588,000),
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the cost connected to the merger of FinEuroGames and Lottomatica in NewGames
(€3,038,000), the cost connected to the arbitration proceedings involving the AAMS with the
purpose of defining the duration of the Lotto concession (€4,605,000), the devaluation of short-
term credits to third parties (€1,500,000), net of some minor extraordinary- income

(€1,358,000).
3 ) Approved issuance of 750 million euro subordinated interest
deferred capital securities

The Board of Directors approved the offering of €750 million of Subordinated
Interest-Deferrable Capital Securities due 2066 (the "Securities"). The proceeds of
the offering will be part of the financing for the proposed acquisition of GTECH
Holdings Corporation. The securities are expected to be listed on the Luxemburg
Stock Exchange. The securities are subject to a mandatory redemption if the GTECH
acquisition is not consummated. The issuance of the bond is subject to confirmation
by Moody’s and Standard and Poor’s of an issuer rating not lower than respectively
Baa3 and BBB- and an instrument rating not iower than respectively Ba3 and BB-.
Ratings are expected to be assigned in the next days.

Before the execution of the merger agreement with GTECH, Lottomatica entered into
a preliminary subscription agreement with Credit Suisse and Goldman Sachs. Such
agreement provides that the banks severally and not jointly will underwrite the
issuance of the Securities subject to certain conditions typical for similar international
transactions.

The company will issue a press release once the date of the issuance will be set
which also will disclose the final amount of the issuance and the interest rate.

At an extraordinary shareholders’ meeting held April 12, 2006, a resolution was
passed by the company’s shareholders authorising the Board of Directors to increase
the share capital of the company up to the maximum amount of €170 million Euro to
finance the payment of interest on the securities. As aiready disclosed to the public,
the Board of Directors will exercise this power only in the event that the company is
not able to pay certain accrued interest.

At such extraordinary shareholders' meeting, a resolution aiso was passed by the
company's shareholders authorizing the Board of Directors to increase the share
capital of the company up to the maximum amount of €1,500 million, which is
intended to provide part of the resources required to finance the acquisition of
GTECH Holdings Corporation ("GTECH"). Furthermore, the Board of Directors
resolved that, in the event that the acquisition of GTECH becomes impossible, for any
reason, prior to the launch of the capital increase aimed at financing such acquisition,
the capital increase will not be launched; furthermore, should such an event occur
after the launch of the capital increase, the Board of Directors will resolve either to
return the relevant proceeds to its shareholders or to use such proceeds for an

alternative strategic acquisition.

4)‘ APPROVED EXECUTION OF SENIOR CREDIT FACILITES AGREEMENT
AND THREE RELATED INTERCOMPANYAGREEMENTS
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The Board of Directors approved the entry into by Lottomatica, as guarantor, of a
USD 2,760 million, Senior Credit Facilities Agreement (the “"Senior Credit Facilities
Agreement”). The Senior Credit Facilities Agreement will be entered into and
executed, inter alia, by and between Gold Acquisition Corp., as borrower, Credit
Suisse International, Credit Suisse London Branch and Goldman Sachs International,
as Arrangers, other financial institutions, as Original Lenders, and Bank of America

N.A., as Agent.

The Senior Credit Facilities Agreement provides for a: (i) US Dollars 2,260 billion
senior term loan facility; (ii) US Dollars 250 million senior revolving credit facilities;
and (iii) US Dollars 250 million senior guarantee facility. The Senior Credit Facilities
Agreement will expire in 6 years from the date of completion of the merger with
GTECH.

Still in connection with the financing of the GTECH acquisition, the Board of Directors
has approved to enter into an Intercreditor Deed to be executed among J.P. Morgan
Corporate Trustee Service Ltd. (as trustee), in the name and on behalf of the holdérs
of the Securities, the Original Lenders, the Agent pursuant to the Senior Credit
Facilities Agreement, the bank issuing letters of credit under the Senior Credit
Facilities Agreement, as well as by Lottomatica, Gold Acquisition Corp. and Gold
Holdings Co., for the purpose of regulating the priority of repayment obligations of
credits arising out of the Senior Credit Facilities Agreement with respect to (i)
reimbursement obligations of intragroup debts; and (ii) reimbursement obligations of
debts related to the Securities.

The Board of Directors has also approved the entry into by Lottomatica of: (i) an
intra-group revolving loan agreement to be entered into by and between Lottomatica
and Gold Acquisition Corp. for an maximum approximate amount of US Dollars 100
million. The loan will be repayable on the earlier of a written demand by Lottomatica
or the completion of the merger with GTECH; (ii) an Indemnity and Subrogation
Agreement to be entered into by and between Lottomatica and Gold Acquisition Corp.
which provides, inter alia, that Gold Acquisition Corp. shall indemnify Lottomatica for
the full amount of any payment made by Lottomatica under the Guarantee
Agreement dated as of January 10, 2006, among Lottomatica and Credit Suisse
International, Credit Suisse, London Branch, Goldman Sachs International and
Goldman Sachs Credit Partners L.P. until such indemnification obligation fall have
been satisfied. Gold Acquisition Corp. shall also agree to indemnify Lottomatica for
payments made under the guarantee contained under Senior Credit Facilities
Agreement. The indemnities are subject to certain subordination provisions; and (iii)
a Lottomatica Promissory Note, pursuant to which Gold Acquisition Corp. will issue a
note, and Lottomatica will subscribe for such note, for an amount of approximately
U.S. Dollars 800,000,000 which may include amounts borrowed to repay the US
ddollars 100 million revolving loan agreement discussed in (i) above. The note will
bear interests that will be determined close to the issuance date and will be
repayable in 10 years from the date of issuance.

Ciose to the execution nof the intragroup agreements, Lottomatica will issue an
additional press release which will include, inter alia, all the information required
under applicable regulations on related party transactions.

5) COMBINED ENTITY STRATEGY

13




The Board finally illustrated the combined entity strategy.

Lottomatica believes that the combination of GTECH and Lottomatica will create
one of the world’s leading gaming solutions providers that will be well positioned to
capture growth opportunities in global gaming markets. In addition, Lottomatica also
believes that the combination will create a full service global gaming company with
strong internatjonal brands, which will benefit from the following key strengths:

Leading Market Position in the Global Lotteries Market. Based on data
published in La Fleur's 2005 World Lottery Almanac, Lottomatica believes the
Combined Group will be the world’s largest lottery services company and will either
operate or provide equipment or services to on-line lotteries representing
approximately 60% of the worldwide on-line lottery market based on total wagers.
By leveraging the economies of scale provided by GTECH’s international reach and
drawing on Lottomatica’s and GTECH’s experience in the lottery, gaming and
processing services businesses, Lottomatica believes the Combined Group will have
the ability to offer services and products more competitively, while maintaining the
ability to generate returns with stable and predictable margins. In addition,
Lottomatica believes that GTECH, as the existing technology provider, benefits from
the general unwillingness of its customers to run the risk of service failures that a
change in technology provider upon the expiration of an existing contract may
produce. These factors, Lottomatica believes, will provide the Combined Group with
a competitive advantage over existing competitors and any potential new entrants in
the lotteries, gaming and processing services markets.

Integrated Technology and Operating Expertise. Lottomatica believes its
combined businesses will benefit from a unique set of complementary expertise in
technology and operations. By leveraging GTECH's strong market recognition as one
of the leading providers of technology platforms and systems to the lottery industry
and Lottomatica’s expertise achieved from operating for over twelve years the Italian
Lotto, the world’s largest on-line lottery in 2005 according to La Fleur’s 2005 World
Lottery Almanac, Lottomatica believes the Combined Group will be able to provide a
unique offering of services and gaming products. In addition, Lottomatica believes
that GTECH’s most recent lottery technology platform, Enterprise Series, has become
the industry standard.

Track Record of Maintaining High Margins. Over the past several years,
Lottomatica has achieved significant cost savings and improved the efficiency of its
operations. In particular, Lottomatica’s EBITDA margin increased to 46% in 2005,
from 39% in 2001. (EBITDA margin for 2005 is determined based on IFRS, while
EBITDA margin for 2001 is determined based on Italian GAAP, which affects the
comparability of the two metrics. See “"Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Lottomatica—Transition to IFRS”).
Lottomatica believes that the Acquisition and GTECH’s successful integration into
Lottomatica will create further cost efficiencies and reduce Lottomatica’s combined
operating costs by combining selected European facilities of GTECH and Lottomatica,
consolidating global information technology systems, optimising selected global
management functions, leveraging world-wide purchasing power and consolidating
selected common regulatory compliance costs, including the de-listing of the GTECH
common stock following the Acquisition. Lottomatica believes that these actions,
combined with each company’s historic focus on business optimisation, will permit
Lottomatica to further improve its ability to sustain high margins.
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Diversified Portfolio of Products and Services. Lottomatica believes that the
combination of the GTECH and Lottomatica businesses will provide the opportunity to
expand the portfolio of products and services the Combined Group will be able to
provide:

J as a designer, developer and operator of lottery systems and equipment
Lottomatica believes the Combined Group will be in a position to provide
a more integrated solution to existing and prospective lottery
customers; -

. by leveraging GTECH's experience as a provider of content for Gaming
Machines and its recently acquired capability to design and manufacture
Video Lottery Terminals, and Lottomatica’s operating expertise,
Lottomatica expects to be able to expand its market share in the gaming
business and take advantage of the vertical integration that Lottomatica
expects the Combined Group to achieve in these businesses;

J Lottomatica believes that GTECH's technology capability together with
Lottomatica’s operating expertise should allow Lottomatica to take
advantage of any expansion in the interactive gaming and lottery
businesses; and

. Lottomatica believes that its combined experience in the payment
processing services market and the international reach of GTECH’s
technology networks will allow Lottomatica to study and develop new
payment services and allow Lottomatica to expand in the payments
processing industry.

Historically Stable and Recurring Revenues and Cash-flows. Lottomatica’s
and GTECH’s businesses have historically produced consistent revenues and cash-
flows. For example, wagers on the Lotto have been generally in the range of €7
billion-€8 billion over the period from 2000 through 2005 (except for 2004, for which
wagers were unusually high) and Lottomatica’s Revenues from Lotto were in the
range of between approximately €400 million and €430 million over the same period
(other than the unusually high Revenues in 2004). In addition, lottery contracts tend
to be long-term in nature. Historically, @ majority of GTECH’s contracts have been
for terms of at least five to seven years in duration.

Strong Management Team. The senior management team for the Combined
Group has significant collective industry experience. Lottomatica believes that the
combination of a team which has long experience in the lottery and gaming service
industry, particularly in the management of international operations, with a team
that has more than a decade of experience in the management and operation of the
lottery and gaming business, will provide the Combined Group with a unique
combination of skills, Mr. W. Bruce Turner, GTECH’s current President and Chief
Executive Officer, is expected to assume the role of Lottomatica’s Chief Executive
Officer and General Manager and Mr. Jaymin Patel, GTECH's current Chief Financial
Officer, is expected to assume the role of Lottomatica’s Chief Financial Officer. Mr.
Marco Sala, the current General Manager of Lottomatica, is expected to assume the
role of Lottomatica’s Managing Director and General Manager for the Republic of
Italy. Lottomatica’s senior management team is expected to invest a significant
amount of money in Lottomatica’s ordinary shares which Lottomatica believes will
provide high performance incentivisation and accountability. It is currently expected
that Messrs. Turner and Patel and Mr. Walter DeSocio (who is expected to assume
the role of Lottomatica’s Chief Administrative Officer) as well as GTECH's other
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executive officers will each have the opportunity to purchase newly issued ordinary
shares of Lottomatica after completion of the proposed Acquisition at the price to be
established in the Rights Offering and that each of them will invest a significant
amount of the net after-tax payments received as Merger consideration in this
manner. Subject to negotiation of the definitive terms of such investments, Messrs.
Turner, Patel, DeSocio and GTECH’s other executive officers currently expect to
invest approximately 50% of the net after-tax consideration they each expect to
receive in the proposed Merger on this basis.

Strategy

Through the Acquisition Lottomatica’s aim is to become one of the world’s largest
regulated gaming and services company, providing innovation in technology, content
and integrated services delivering and maintaining the highest standards. Following
the Acquisition, in Lottomatica’s three businesses, namely its Lotteries business, its
Gaming Machines business and its Services business, the Combined Group will
pursue the following strategies designed to achieve this stated aim: ‘

Lotteries Business

. Seek to maintain Lottomatica and GTECH’s leading position as an
operator and integrator respectively of open, standards-based
transaction processing serving the global lottery and gaming industries
through:

- operating new games when introduced in the Republic of Italy;

- continuously developing the Combined Group’s technology in
order to preserve what Lottomatica believes is the competitive
advantage of superior technical solutions such as GTECH’s
Enterprise Series;

- expanding the Combined Group’s network, in terms of increasing
both the number of terminals and the number of points of sale,
with particular focus on new self-service technology initiatives
worldwide; _

- extending the Combined Group’s product price range to capture
different player segments; '

- expanding in new markets by both bidding for concessions up for
renewal, (for example Greece, West Virginia, Connecticut,
Pennsylvania and Indiana) and exploring greenfield opportunities
(such as the privatization of the Turkish lottery, and in China,
Russia, Nicaragua and Vietnam); and

- leveraging the Combined Group’s marketing skills to improve
game visibility and enhance game appeal and its comprehension.

Gaming Machines Business
J Seek to become a leading provider of technology solutions to the global
gaming industry through:

- leveraging Lottomatica’s existing amusement with prize machine
network and Lottomatica’s processing systems to introduce video
lottery terminals in the Republic of Italy;

- leveraging GTECH’s Gaming Machine technology to expand across
the value chain in the Italian Gaming Machine business, from the

: concessionaire to the machine operations segment;

- investing in Lottomatica’s technology platform for central

nrocessing and monitoring of Gaming Machines in network
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configurations, while accelerating Lottomatica’s focus on the
development of creative game content;

- exploring opportunities for consolidation in the fragmented Italian
Gaming Machines market;

- maximising the value of recent strategic alliances (Hasbro and
Harrah’s); and

- expanding into the global commercial gaming market through
Atronic.

Services Business
] Seek to become a leading processor of commercial transactions at retail
locations through:
- expanding Lottomatica’s commercial services portfolio in current
markets by cross-fertilising Lottomatica’s and GTECH's expertise;
- leveraging Lottomatica’s existing points of sale network and
increasing the number of direct and indirect points of sale;
- capitalising opportunities to expand in emerging markets through
strategic partnerships and joint ventures;
- introducing new products and services such as money transfer;
and
- leveraging Lottomatica’s brands to improve visibility and network

recognition.

% kK

For further information:

AD HOC Communication Advisors 02/7606741
Mario Pellegatta — Matteo Cidda 335/1415585
This press release and the previous ones are available
on the web site: www.adhoccommunication.jt
And on the web site: www.gruppolottomatica. it

The securities referred to herein will not be or have not been registered under the Securities
Act and may not be offered or sold in the United States absent registration or an applicable
exemption from registration requirements

This document is not an offer of securities for sale in the United States, and any securities
referred to herein may not be offered or sold in the United States absent registration or an
exemption from registration under the Securities Act of 1933 as amended,; Lottomatica does
not intend to register any portion of the offering or conduct a public offering in the United
States; any public offering of securities to be made in the United States will be made by
means of a prospectus that may be obtained from Lottomatica and that will contain detailed
information about Lottomatica and its management, as well as financial statements.

It may be unlawful to distribute this document in certain jurisdictions; such materials are not
for distribution in Canada, Japan or Australia, and the information in the materials does not
constitute an offer in Canada, Japan or Australia.

This document is for distribution only to persons who (i) have professional experience in
matters relating to investments falling within Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005 (as amended, the "Financial Promotion
Order"), (ii) are persons falling within Articie 49(2)(a) to (d) ("high net worth companies,
unincorporated associations etc”) of the Financial Promotion Order, (iii) are outside the United

17



Kingdom, or (iv) are persons to whom an invitation or inducement to engage in investment
activity (within the meaning of section 21 of the Financial Services and Markets Act 2000) in
connection with the issue or sale of any securities may otherwise lawfully be communicated or
caused to be communicated (all such persons together being referred to as "relevant
persons”). This document is directed only at relevant persons and must not be acted on or
relied on by persons who are not relevant persons. Any investment or investment activity to
which this document relates is available only to relevant persons and will be engaged in only
with relevant persons.

Not for Distribution in the United States.
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(xvi)

STUDIO NOTARILE [NOTARY OFFICE] MARCHETTI
Via Agnello, 18
20121 — Milan — Tel. 02 72021846 (autonomous network)
Repertory No. 1916 Registered Mail No. 895
MINUTES OF THE BOARD OF DIRECTORS’ MEETING
ITALIAN REPUBLIC
Year 2006 (two thousand and six)
day 27" (twenty-seventh)
of the month of April
timel2:15 (twelvé fifteen)
in Milan, in thé building at Via Montefeltro No. 6/A, at De Agostini S.p.A.

The following gentleman appeared before me, Carlo Marchetti, notary in Rho, registered at the Board of
Notaries of Milan:

- Pelliccioli Renzo, born in Alzano Lombardo on July 29, 1951, residing for the purpose of this charge in
Rome, Viale del Campo Boario No. 56/d, in his capacity as Chairman of the Board of Directors and as such
in the interest of the listed company:

“Lottomatica S.p.A.”
with headquarters in Rome, Viale de]l Campo Boario No. 56/d, Share Capital EUR 91,858,114, fully paid,
tax identification and registration number at the Corporate Registry of Rome: 08028081001, registered at
the R.E.A. [Repertorio economico amministrativo = Administrative Economic Repertory] of Rome with

No. 1117269, company subject to the direction and coordination activity of De Agostini S.p.A., whose
Securities are quoted on the Telematic Stock Market organized and managed by Borsa Italiana S.p.A.

This Appearing Party, whose identity I, notary, am certain of, requires me to make known, in conformity
with article 2410, paragraph 2 of the Civil Code, regarding point seven on the agenda of the meeting of
Lottomatica S.p.A. Board of Directors, the notice of convocation sent by fax to all those eligible on April
24, 2005, in conformity with article 15 of Lottomatica S.p.A. By-Laws, in order to discuss and decide on the
following:
agenda
1. (Omissis)
2. (Omissis)

3. (Omissis)
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4. (Omissis)
3. (Omissis)
6. (Omissis)

7. Issuance of non-convertible capital securities up to a maximum amount of EUR 750,000,000, in
conformity with articles 2410 and 2412, 4* paragraph, Civil Code, and signing of the attached documents;
related resolutions. )

8. (Omissis)
9. (Omissis)
10. (Omissis)
11. (Omissis)
12. (Omissis)
13. (Omissis)

1 comply with the request and acknowledge that the Board, who has already dealt with the previous six
points on the agenda, proceeds as follows with regard to the seventh point on the same agenda.

The Appearing Party presides the meeting. in its abovementioned capacity in conformity with article 16 of
Lottomatica S.p.A. Statutes, and again ascertains and acknowledges that:

~ besides the Appearing Party itself, the following assist: Rosario Bifulco, Paolo Ainio, Pietro Boroli,
Pierluigi Celli (present by teleconference in conformity with the statute), Paolo Ceretti, Mauro Drago,
Roberto Drago, Severino Salvemini, Antonio Tazartes. Antonio Belloni and Marco Boroli have justified

their absence; and

- all the statutory auditors are also present: Francesco Martinelli (President), Paolo Andrea Colombo And
Angelo Gaviani.

The Chairman, therefore, declares the meeting to be validly constituted, given the convocation as shown
above, and able to deliberate on the items on the agenda.

The Chairman, moving on to point seven of the agenda, addressed the proposed issuance of an aggregate
principal amount of EUR 750,000,000 non-guaranteed, subordinated capital securities maturing in 2066
(the “Securities”) to be placed with Italian professional investors and foreign institutional investors. For
this purpose, a request for the Securities to be admitted to the official list and to be traded on the regulated
market of the Luxembourg Stock Exchange will be presented.

To this regard, the Chairman reminds the Board of Directors that article 2410 of the Civil Code attributes to
the directors, in case of lack of provisions in the by-laws, the power to issue securities, and that article 2412
of the Civil Code excludes, for the companies whose shares are listed in regulated markets, the existence of
limits upon the issuance of securities that will be listed in the same or other regulated markets.

The Chairman reminds that the copy of the latest draft of the “International Offering Circular”, containing
the terms and conditions of the Securities, has been distributed to the Board of Directors.

The Chairman reminds that the proposed issuance forms part of a greater corporate restructuring project
that foresees the acquisition of the entire share capital of GTECH HOLDINGS CORPORATION
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(“GTECH?”), an American company that is the leader in the field of gaming and services technologies, here
illustrated in the course of the present board meeting.

The Securities, which are-to be used to finance a part of this acquisition operation, have also received the
approval of the Bank of Italy, which communicated, on April 21, 2006, its favorable opinion, in conformity
with article 129, Legislative Decree No. 385 of September 1, 1993.

The Chairman specifies that, in order to protect the holders of the Securities from the risk that Lottomatica
S.p.4. may not have the sufficient resources to carry out the payment of the interest due on the Securities,
on April 12, 2006, the extraordinary assembly of Lottomatica S.p.A., with the resolution of which in the
minutes written by the notary Igrazio de Franchis, repertory No. 83.927/20.116 (under registration),
deliberated and, in conformity with article 2443 of the Civil Code, granted to the Board of Directors the
power to increase the share capital for a total maximum nominal amount of EUR 1,720,000,000, of which a
total maximum nominal amount of EUR 170,000,000 is to be applied towards the service of the Securities
(including herein the payment, in favor of the holders of the Securities, of at least two years worth of
interest that will mature in conformity with the terms of the Securities).

Considering the abovementioned purpose, the Chairman continues, the amount of capital authorized for
issue and available to pay interest on the Securities has been conservatively determined at a high level in
order to permit payment of at least two years worth of interest of the same Securities.

Therefore, the Chairman illustrates the main terms and conditions of the Securities (“Terms and
Conditions”).

On the basis of the occurred negotiations, in the absence of other underwriters, the Securities will be
entirely underwritten by Credit Suisse Securities (Europe) Limited and/or by companies of the Credit
Suisse group, and Goldman Sachs International, and/or by companies of the Goldman Sachs group, and by
others that may eventually be identified by the same as the issuance date approaches, while the credit rating
that Standard & Poor’s Rating Services and Moody’s Investors Services will attribute to the Securities is
still being determined.

Therefore, the Chairman goes on describing some of the main characteristics of the Securities in greater
detail.

In particular, it is foreseen that the interest related to the Securities will mature and be payable (subject to
deferral of interest as described hereunder) annually on a predetermined date (“Fixed Rate Payment
Date”) starting from the date of issuance (included) unti! the day (excluded) of the tenth anniversary of the
date of issuance (“Reset Date™) at a fixed rate.

This rate will be set following Lottomatica S.p.A.’s marketing activity and on the basis of the interest
shown by potential investors. From the tenth anniversary of the issuance date and until maturity, the
Securities will yield variable interest to be paid biannually, determined on the basis of the EURIBOR rate
at six months, increased by a margin equal to the initial margin increased by a 100 bp step, but in any case
will be no greater than the maximum rate permitted by law. The interest rate applied to the Securities will
also be increased should a change of control event (a “Change of Control Event”) take place accompanied
by a rating downgrade and Lotfomatica S.p.4. does not elect to redeem the Securities.

The Chairman, therefore, lingers on the description of the enforcement provisions relating to the payment
schedule of the interest that will accrue on the Securities.

Pursuant to the Terms and Conditions, Lottomatica S.p.A. may, at its sole discretion, elect to defer payment
of any interest due on a respective payment date on the Securities. Such unpaid interest (“Optionally
Deferred Interest”) shall not itself accrue interest, may be paid by Lottomatica S.p.A. at its discretion in
cash at any time on or before the fifth anniversary of the date on which it was originally due. However,
during such period Optionally Deferred Interest will become immediately payable in cash on the date
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which is the earliest to occur of (i) the date on which Lottomatica S.p.A. next pays any interest amount in
respect of the Securities or any interest amount is payable in respect of the Securities (unless payment
thereof is deferred); (ii) the date on which Lottomatica S.p.A. redeems, repurchases or acquires any
securities whose terms and conditions are substantially similar to those of the Securities, subject to certain
exceptions including (a) in connection with existing or future compensation or benefit plans, (b) a
reclassification of equity securities or exchange or conversion of one class or series of equity securities into
another class or series of equity securities, or (c) the purchase of fractional interests in securities pursuant to
any conversion or exchange provisions of such securities; (iii) the declaration or payment of, or the
resolution of, a dividend or distribution or any other similar payment, other than a payment in the form of
equity securities, (iv) the due date for redemption of the Securities; or (v) the liquidation or dissolution of
Lottomatica S.p.A. or the opening of a insolvency proceeding against the same). However, if certain
financial ratios are not satisfied 10 business days prior to any interest payment date, Lottomatica S.p.A.
shall defer payment of any interest (‘‘Mandatory Deferred Interest’’) in respect of the Securities on such
date unless and to the extent that Lottomatica S.p.A. has available cash proceeds raised from the issue or
contribution of equity securities during the preceding six-month period.

Should the Optionally Deferred Interest not be paid within the fifth year from the date in which it was
originally due and/or there is Mandatory Deferred Interest that has not yet been paid (collectively called
“Equity Funded Deferred Interest™), Lottomatica S.p.A. must promptly, in compliance with applicable law,
pay the Equity Funded Deferred Interest with the proceeds from the issuance and sale of its ordinary shares
or from capital contributions. However, the Equity Funded Deferred Interest will become immediately due
-and payable upon the occurrence of certain events (such as, for example, (i) the passing of a period of 30
business days from the settlement of an issue or contribution of Lottomatica S.p.A. equity securities for the
purpose of payment of Equity Funded Deferred Interest, or (ii) the tenth anniversary of the date on which
the interest should have been originally paid, or (iii) the date that is 180 days after the date on which a third
party files a petition for an insolvency proceeding with respect to Lottomatica S.p.A. and this request has
not been withdrawn, or (iv) the liquidation or dissolution of Loftomatica Sp.A., or (v) the due date for
redemption of the Securities). In the period when there is unpaid Equity Funded Deferred Interest (and in
some cases for a period of one-year following the payment of the same), Lottomatica S.p.A. may not
proceed to certain capital operations, including, for example and with some exceptions, redemption,
repurchase or acquisition of (x) financial instruments whose terms and conditions are similar to those of the
Securities, (y) equity securities, including ordinary shares, of Lottomatica S.p.4.. In addition, in the period
in which there is unpaid Equity Funded Deferred Interest, Lottomatica S.p.A. will not be able to, with some
exceptions, declare or make payment of, or resolve, a distribution or similar payment with respect to (x)
financial instruments whose terms and conditions are similar to the Securities or that have an equal or lesser
degree of priority (other than ordinary shares of Lottomatica S.p.A.), other than a payment in the form of
equity securities.

Moreover, the President shows those present how, upon the occurrence of certain events, Lottomatica
S.p.A. will have the option to redeem all, but not less than all, the Securities prior to their maturity date. In
particular, this power can be exercised in the following circumstances: (i) prior to the tenth anniversary of
the issuance of the Securities, following events that entail substantial variations in the fiscal regime applied
to the Securities, among which, events that impose the payment on the part of Lotfomatica S.p.A.. of
withholding taxes or deductions, or following a change of control of Lottomatica S.p.A., and (ii) on or after
the tenth anniversary of the issuance of the Securities in any case at Lottomatica’s description. Lottomatica
S.p.A. must redeem the Securities in the event that the merger agreement with GTECH is terminated, or the
merger has not been completed by October 10, 2006, or any other eventual successive date to be agreed
upon by the parties.

With reference to the degree of subordination of the Securities, the President reminds those present that it is
foreseen that the Securities, as previously mentioned, are subordinated capital securities. In particular, in
the case of liquidation, dissolution, or winding up of Lottomatica S.p.A. or the occurrence of any insolvency
proceedings, the rights